STATE OF CALIFORNIA \ 
ss. 
COUNTY OF LOS ANGELES. 


LOYD WRIGHT, being by me first duly sworn, deposes and 
says: 

That he is a resident of the County of Los Angeles, 

State of California, and is an officer of UNITED ARTISTS COR- 
PORATION, & Delaware corporation, to-wit, the Secretary of 
said corporation. 

That acting in hig capacity as Secretary of said cor- 
poration and pur suan't to its By-Laws, your affiant did, on 
January 15th, 1937, send a notice of the time and place of a 
special meeting of the Board of Directors of said corporation, 
to each Director of said corporation, said special meeting hav- 
ing been called for January 20th, 1937, at the hour of 2:00 
o'clock P, M., at 1041 North Formosa Avenue, Hollywood, Califor- 
nia; that said notice was sent by telegram as required by the 
By-Laws of said cofporation, and that true copies of said notice 
are hereunto annexed to this affidavit. 


t 
’ 


SUBSCRIBED AND SWORN TO BEFORE 


ME ‘@ 15th DAY OF JANUARY, 1937. 


Notary Public in and for said County 


and State. 
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Will you please send the the following persons, 
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MINUTES OF SPECIAL MEETING OF THE BOARD OF 
DIRECTORS OF UNITED ARTISTS CORPORATION. _ 


A special meeting of the Board of Directors of 
United Artists Corporation was held at 1041 North Formosa 
Avenue, Hollywood, California, on Wednesday, January 20th, 
1937, at the hour of 2:00 o'clock P. M. 

The Secretary presented the call of the meeting, 
which was found to be regular. m 

The Chairman ssuunes the chair, and upon roll call 
it was ascertained that the following Directors were present: 

Mary Pickford, Dr. A, HL Giannini, 

D. E. Rose, and Thomas L. Walker. 

There were also present Leo F. Samuels, and Loyd Wright, 
the Secretary of the corporation. 

r The Chairman announced that a quorum was present, and 
the meeting was competent to proceéd. The reading of the 
last minutes was waived by consent uf all present. 

The Secretary presented to the meeting the contract 
between Capitol Film Corporation Limited and United Artists 
Corporation, dated November 14th, 1936, and contract between 
Trafalgar Film Productions Limited, Max Schach, United Artists 
Corporation and United Artists Corporation Limited, dated 

ovember 14th, 1956, and announced that each of said contracts 


as 1 
-j- - 


had been executed for and on behalf of the corporation by 
Mr. ¥, M. Guedalla. 


Whereupon, it was moved, seconded and unanimously 


carried as follows: 


RESOLVED, that the contract dated November 14th, 
1926,, between Capitol Film Corporation Limited and 
United Artists Corporation, termed "Supplemental 
Agreement", and the contract between Trafalgar Film 
Productions Limited, Max Schach, United Artists Cor- 
poration and United Artists Corporation Limited, ; 
dated November 14th, 1936, be, and the same are 
hereby ratified, approved and affirmed. 


Be it fusther, 


RESOLVED, that the acts of Mr. F. M. Guedalla in 
executing the above contracts for and on behalf of 
this corporation be, and the same are hereby ratified, 
and approved. g 


The Chairman stated that it was necessary to execute to 
the National City Bank of New York, Continuing Guaranty of this 
corporation to secure the loan to ™. A. South American Corpora- 
tion, Santiago, Chile, of Five Hundred Thousand (500,000) Pesos. 


Whereupon, it was moved, seconded and unanimously 
i) 
carried, as follows: 


RESOLVED, that any two officers of this corporation, 
one of whom shall be the President or a Vice-President, 
and one of whom shal! be the Treasurer or Assistant — 
Treasurer, be and they hereby are authorized and em- 
wered on behalf of United Artists Corporation, 
Deleware) to sign, execute and deliver to The 
ational City Bank of New York, New York City, a 
guarantee in its favor in such form as it may require 
to secure credit accomodation extended or to be ex- 
tended by said The National City Bank of New York 
at the request of United Artists Corporation (Delaware) 
to U. A. th American Corporation, Santiago, Chile, 
in the sum of Five Hundred Thousand (500,000) Pesos 
and interest. —. » 


Be it further, 
RESOLVED, that the Secretary or any Assfétant 
Secretary be, and hereby is authorized, to 
certify a copy of these resolutions to The 
National City Bank of New York. : 
The Chairman announced that he had received a re- 
quest from Mr. Walter Gould, through Mr. Harry Buckley, asking 
authority to purchase three to five feature subjects to be used 
as second features with our own pictures, in Mexico; that he 
had wired Mr. Buckley. authority to purchase three features, ° 
subject to obtaining approval of the Executive Committee. f 
Whereupon, it was moved, seconded and unanimously 
carried, as follows: 
RESOLVED, that the authorization given Mr. Buckley 
to purchase three second features to be used with 
the corporation's own pictures in Mexico, subject 
to approval of the Executive Committee, be and the 
same is hereby confirmed and approved. 
The Chairman also presented to the Board a request 
from Mr. Buckley that the Board approve the purchase of up 
to eight (8) Westerns and action pictures for Eastern countries, 
at not to exceed $500.00 per subject, and also up to twenty 
(20) fillers for Mexico, at notto exceed $750.00 per subject. 
Whereupon, it was moved, seconded and unanimously. 
carried, as follows: 
RESOLVED, that this corporation purchase up to 
eight (35 Westerns and action pictures for Eastern 
Countries, at not to exceed $500.00 per subject, to 
be released in the territories of India, Straits 
Settlements and Netherlands East Indies, subject 
to obtaining favorable recommendation of the Executive... 
Committee. 


Be it further, 
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RESOLVED, that this corporation purchase up 

to seventeen (17), ih addition to the three 
heretofore at this meeting avthoriz ed, so-called 
"Fillers", (second features) for distribution in 
Mexico, at prices not to exceed $750.00 per 
subject, all of the foregoing to be subject to 
obtaining favorable recommendation of the 
Executive Committee. 


The Chairman announced that Mr. Harry Thomas, who 
owns the rights to the photoplay entitled, "CLOISTERED", in 
foreign territesids, has requested this corporation to enter 
into a contract releasing said photoplay in territories such 
as Brazil and other Latin-American countries. 

Whereupon, it was moved, seconded and unanimously 
carried, as follows: 3 


RESOLVED, that this corporation enter into a con- 
tract for the release of the prog ny! entitled 
"CLOISTERED® and distribution in the territory of 
Brazil, The Philippines, and other Latin-American 
countries, on such terms as the Foreign Department 
of this corporation may designate and direct, pro- 
vided, however, that neither this corporation, nor 
any of its subsidiaries shall in such contract or 
otherwise, agree to or grant ang cash guarantee, 
provided, further, that the foregoing is subject 
to the Executive Committee recommending the same. 


There being no further business, the meeting adjourned. 


Attest: 


. Pa 
* ( _ ° 


January 22nd, 1937. 


MINUTES OF THE REGULAR M#ETING OF T TIV. 
COLLIITTEE OF THE UNITED ARTIS’S CQ@SPORATION 

AT THS OFFECES OF THE CORPORATION, «7? 

AVENUE, NEW YORKCITY, ON THE 22ND DAY JANUARY,1957. 
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A recular meeting of the Executive Conmittee 
of the United Artists Corporation was held on the 2end day 
of 1937, at the offices of the corporation, No.729 Seventh 
Avenue, New York City, at 10.50 o*clock in the forenoon. 


There were present: 


George J. Schaefer 
Charles Schwartz 
James Mulvey 
Edward ©, Haftery 


all members of the Executive Committee. 
There Were also present: 


Emanuel Silverstone « 
Steven Pallos 
(representing Alexander Korda} 
Harry Db. Buckley, Vice-President 
Harry Muller, Treasurer, 


le Mr. Raftery reported to the meeting that * 
the corporation had received from the Consolidated Bank 
of America National Trust & Savings Assn. London, a cesrtifi- 
cate showing that there was on deposit with the London branch 
bre following endorsed certificates of United Artists Export, 
td. : 


1 share Cert.1 7. &. Guedalla 

1 ‘share Cert.2 Edith Joseph- ~* ; 
332 shares Cert.3 M.Silverstone & G.Archibald 
332 shares Cert.eé4 ?.M.Guedalla & M.Silverstone 
332. shares Cert.5 G.Archibald and 7.M.Gwe dalla 

1 share cCert.6 £E.Rudkin am W.J.Smith 

1 shere Cert.7? W.J.Smith and £.Rudkin 


we 


gone 


i 


we2/ Mr. Raftery stated to the meeting that 
Wr. Goulad of the Foreign Department wished approval of 4 
proposed deal with Harry Thomas for distribution of the 
photoplay "GQOISTERED" in the territory of Brazil on the 
following basis: 50=50 after’ Dayment of prints and other 
customary charges, with the exception that the Producer 
would pay the entire cost of the Portuguese narrative track. 
The proposed deal was approved by the committee, 


3/ Mr. Raftery further reported that he had 
received « nenorandum from Mr.Gould suggesting tha he 
United Artists Corporation take on the distribution rights 
of "WINGS OVER APRICA" in certain of the foreign territories 
operated out of New York, towit: 


Australia 
New Zealand 
India (Including Burma & Ceylon) 
Singapore 
Hong Kong 
‘ South Africa 
Central and South America 


The matter was approved by the Executive Committee. 


4/ Mr. Muller made the following report 
regarding the borrowing of 500,000 Chilean pes0S. 


"Ry taking advantage of the Chilean exchange 

law we shall be in a position to export approx- 
imately $800 per picture to cover print cost and 
part of earnings using funds borrowed fmm the 
bank to purchase the required dollars. Guy Morgan 
manager of our Argentine office, anticimtes that 
the loan willbe repaid within six months from 

the date of the first release which is scheduled 
for the middle of March, Morgan has already 
signed a first run contract and is attending to - 
the details of opening up on Chile. As the selling 
season has already started, it is important that 
shipments be made immediately.” 


After discussing this matter, Mr. Mulvey and 
Mr. Pallos both felt that some method should be evolved 
whereby the directors in New York could expedite a matter 
of this character without referring the matter to the 
directors in California; that a delay in securing a 
resclution from the bank guaranteeing this account might 
entail the loss of considerable money to the producers 
as well as to the corporation. 
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Mr. Raftery was instructed to write a letter to 
Dr. Giannini suggesting that the directors in California 
: consider the advisability of authorizing the holding of 
meetings of the directors in New York for the purpose of 
approving routine financial mattergp-of this character, such 
meetings to be called by the secretary of the corporation 
Mr. Loyd Wright upon authorization of Dr. Giannini and 
the matters to be taken up to be limited to the particular 
matter or matters set forth in the novice of meeting sent 
out by the secretary. 


Se Mr. Buckley reported that he had negotiated 
for the renewal of the existing New York warehouse lease 
at‘’449 West 42nd Street, in New York, for two years at 
$5000. per annum. This was approved. P 

6. Mr. Buckley reported that he had executed 
on behalf of the corporation Acceptance of Assignment of 
Welter Wanger Productions,Inc. to the Bank of America on 
a loan of One Million Dollars ($1,000,000). This was 
approved. reyes: 


7. Mr. Buckley asked for the approval of the 
following matters: 


(a) Purchase of up to eight (8) Westerns and 
Action pictures at prices not to exceed $500 par subject 
for the territory of India, Straits Settlements and Nether- 
land East indies; 


(>) Fillers for Mexico up to twenty (20) at- 
prices not to exceed $§ 750.00 per subject; 


: (c} Loan to Burt Champion of $50. to be repaid 
by deduction of $5. a week. e - 


* 
— These matters were approved by the Executive 
” Commi ttee. 


8. Mr. Muller reported the following matters 
and asked for the approval of the Executive Committee: 


(a) Execution of the Distributor's Acceptance 
to the supplefiental security agreement dated December 17, 
1936, by and between Selznick International Pictures,Inc. 
and the Bank of America National Trust and Savings Associatio! 
which increases the assignment on the pictures "FPAUNTEALOY” 
e “Sand "GAXDEN OF ALLAH" from $1,200,000 to $1,600,000. 


(b) The request of the Hays Organization for 
payment in the amo of $429.08 as the share of the United 
Artists Corporatig@of $9056.50 for legal services and dis- 
bursements in re ns vs Columbie Pictures Corporation, et 
4l. This sum is after the deduction of disbursements in 
connection with the Owens vs.Columbia matter in the wm of 


{c) The request of the Hays Organization 
for payment of the smount of $56.55 as the pro rata share of 
the United Artists Corporation for legal services and dis- 
bursements in connection with the Louisiana Tax Service. 


(a4) The request of the Hays Organization 
for payment in the amount of $585 as the pro-rata share of 
$10,000 for retainers in connection with the following 
matters: 


(1) RKO vs BRICKLE= (Ohio playde:e case) 
(2) FOX vs ZABEL (Wisconsin play date case) 
(3) UNITED ARTISTS vs TAX COMM-of West Va. 


9. Mr. Raftery reported to the meeting that the 
unsuccessful litigant in the Owens-Columbia case had commenced 
another action naming Paramount Corporation as party defendant 
and that the industry would defend the action in the same 
manner that it had defended the Columbis action. 


10. Mr. Sehaefer made a very detsited report of the 
distributing of the various photoplays delivered to the corpora 
tion for distribution so far this season, as well as a report 
as to the vhotoplays the corporation expected © receive during 
the balance of the seasone 


There being no further business before the 
meeting the same was on motion duly made, seconded and 
earried, adjourned. o 


EDWARD C. SAFTERY 


Secretary. 


“MINUTES OF SPECIAL MEETING OF STOCKHOLDERS OF 
z UNITED ARTISTS CORPORATION. 


The stockholders of United Artists Corporation met in 
special session at 2:00 o'clock P, M., on Twesday, February 
2nd, 1937, at 1041 North Formosa Avenue, Hollywood, Califor- 
nia. 

The President called the meeting to order, and upon roll 
call it was ascertained that a quorum of stockholders was 
present, in person or by proxy, as follows: 

Charles Chaplin; * 

The Elton Corporation, by Douglas Fairbanks, proxy; 

The Pickford Corporation, by N. A. McKay, proxy; 

Samuel Goldwyn, by D. E. Rose, proxy; 


- ~ "fAbexander-Korda, by George Cohen, proxy. 


There were also present, Thomas L, Walker, Leo F. Samuels, ae 


and Loyd Wright, Secretary of the corporation. 
The President announced that the meeting was competent 
to proceed. 


The minutes of the meeting o ember 2lst, 1936, were 


read and approved as read. 
The notice of the call said meeting was read and 

® 
ordered filed in the minute book of the corporation next 


succeeding these minutes. 
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‘The Secretary read to the nestine the telegraphic com- 
munication from Mr. Korda to Mr. George Cohen, appointing him 
as his proxy, which telegram and the cable sent the Secretary, 
were ordered filed in the minute book next succeeding these 
minutes. ’ 

After the reading of the minutes, Mr. Cohen said that he 
wished to point out, on behalf of Mr. Goldwyn, the fact that the 
resolutions which the stockholders passed at the meeting of 
December 2lst, 1936, insofar as said résolutions pertain to the 
amendment of the Articles of Incorporation, did violence, in 
his opinion, to the provisions of Articles VIII and IX of the 
By-Laws. The Secretary and West Coast counsel advised the 
stockholders that while perhaps the wording was confusing, it 
was his opinion that the provisions of the above mentioned By- < 
Laws had not been negated, and that they were still operative = 4 
and effective as toe all stock.’ - | <a 

After discussion, during which each stockholder stated that 
it"was not his understanding, nor the intention of the resolutions 
to negate said By-Laws, it was determined that West Coast counsel 
should submit™to-Cap. O'Brien in New York, the proposal of an 
amendment to the Certificate of Incorporation or the By-Laws, 
to clarify the situation as requested by Mr. Goldwyn, through 
Mr. Cohen; this, notwithstanding the task that Cap. O'Brien's 


--effice has given a like opinion as that given by the West Coast 


counsel, as to the effect of the resolution, which opinion was 
conveyed to the stockholders! meeting by the Secretary. 


a 
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The President read to the stockhol@ers cable communica- 
tions from Mr. Silverstone, dated Jeuuasy 25th, 1937, and 
Januz’y 27th, 1937, which communications dealt with a request 
from Mr. Alexander Korda for a loan. 

After considerable discussion, it was moved by Mr. Rose % 
and seconded by Mr. Cohen that the loan to Mr. Korda, as out- 
lined and proposed in Mr. Silverstone's cables of January 25th, 
1937, and January 27th, 1937, be granted by the corporation. 

The Secretary called attention to the meeting that in his 
opinion Mr. George Cohen, who held a proxy from Mr. Korda, was 
not entitled either to second or vote on the matter, because it 


was a matter in which Mr. Korda, and Mr. Korda alone, was involved. 


Notwithstanding this, the motion was placed before the 
meeting, as above stated, and Mr. Rose and Mr. Cohen voted in 
the affirmative. Mr. Chaplin, Mr. Fairbanks and Mr. McKay 
voted in the negative. 

After further discussion, it was moved, seconded and 
unanimously carried, as follows: 


RESOLVED, that the President of the corporation 

be, and he is hereby instructed to communicate with 
Mr. Silverstone or Mr. Korda, to obtain additional 
data relative to the status of London Film Productions 
Limited, and Mr. Korda, and to negotiate *urther in an 
attempt to obtain terms insofar as ve of re- 
coupment was concerned, so that the money loaned by 
this corporation, or its subsidiaries, would have a 
fairer Rast of being recouped within a reasonable 
length of time. 


Be it further, 


RESOLVED, that when the President has obtained said 
additional data and arranged for better terms, the 
stockholders shall be advised and another meeting 
called for the purpose of determining the matter. 


Be it further, 


~ 


‘ 


it was the desire of the company to assist him inso- 
far as it could safely d@so. 


The Secretary read a communication from Wiss Pickford rel- 
ative to the matter, which was ordered filed in the Secretary's 
file. C > 

The President then presented to the stockholders, a re- 
quest from Mr. Silverstone that he be permitted to purchase 
and keep ten (10%) per cent of the Odeon Theatres stock held 
by the Crescent g@fheatres Limited, a subsidiary of our English 
subsidiary. &. was considerable discussion, in which the 
whole situation was reviewed. 


It was moved, seconded and unanimously carried as follows: 


RESOLVED, that the President be authorized to 

notify Mr. Silverstone that his request in refer- 
ence to said stock was granted, in reliance upon 
inforuation furnished the President of the corpora- 
tion by Mr. Silverstone and/or Mr. Guedalla, provided, 
further, that Mr. Silverstone grants the corporation 
an option for extension of his present contract for 

a@ period of five (5) years from and after the date 

of expiration, upon the same terms and conditions as 
are now conta in said contract. 


Be it further, & -- 

RESOLVED, that the attorneys for this corporation in 

England, be fully advised and directed to watch the 

interests of this corporation and its subsidiaries, 

so that in the reorganization of said Odeon Theatres, 

the balance of voting power and the position of this 

corporation as now maintained, will not be disturbed. 

The President then presented to the meeting the questior 
of the advisability of surrendering life insurance policies on 
the life of Joseph M. Schenck, in which policies this corpora- 
tion is named beneficiary. The Secretary presented opinions 
from the general counsel's office, and after discussion it was 
moved, seconded and umanimously carried, as follows: 

pene Aeeagt that it is the sense of this meeting that 


for the time being, said policies be kept alive and 
the paid thereon. 


& 


eee ee 


The President then presented to the meeting, request 
of Alexander Korda to distribute the short subject entitled 
"THE FOX HUNT", in England, and stated that the eorporation 

‘had obtained the necessary approval from the Disney’ Corpora- 
tion. 


Whereupon, it was moved, seconded, and unanimously 


carried, as follows: 


RESOLVED, that the English subsidiary of this cor- 
poration be directed to enter into a contract with 
London Film Productions Limited and Alexander Korda, 
for the distribution of the short subject, colored 
cartoon, entitled "THE FOX HUNT*, upon the terms and 
conditions of that certain contract executed by London 
Film Productions Limited, and Alexander Korda. 

Be it further, 


RESOLVED, that as requested by Mr. Silverstone, the 
President execute for and on behalf of this corpora- 
tion, saiG contract. 


+ 


The President then presented to the meeting request 
of Mr. Silverstone that he be granted permission to negotiate 
with Trafalgar Film Productions Limited, for an extension of 
the contract; in said request of Mr. Silverstone, dated 
Jamary 19th, 1937, he recommended that he be permitted to 
negotiate for an extension of said contract to include twelve 
(12) pictures, in lieu of six (6), or stated adversely, to 
extend the contract for six additional’ pictures. 
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It was moved, seconded, and unanimously carried as 


fo? lows: 


RESOLVED, that it is the sense.of this meeting 
that Mr. Silverstone should be instructed and 
authorized to negotiate an extension of the pre- 
sent Trafalgar Film Productions Limited contract, 
to include an additional six (6) photoplays, and 

to submit said contract when drafted, to the Presi- 
dent for his consideration and signature. 


Be it further, 


RESOLVED, that in said negotiations, Mr.S5Silver- 
stone endeavor to obtain provisions in said ex- 
tension agreement, whereby this corporation has 
the option to release any or all of said photo- 
plays in the United States, or other territories 
mot now included in said Trafalgar contract. 


The President then presented to the meeting a communica- 
tion from Mr. Silverstone, in which he suggested that the stock- 
holders consider distribution in the United States and Canada, 
of the Trafalger film entitled "LOVE FROM A STRANGER". 


Whereupon, after discussion, it was moved, seconded 
and umanimously carried, as follows: 


RESOLVED, that if Vice-President George Schaef 

after viewing. the *Whstesiey entitled "LOVE FROM 
STRANGER®, ught the same was a proper picture to 
be distributed in territories other than «hat in- 
cluded in the Trafalgar contract, the President 
should enter into such a distribution contract eover- 
ing such territories, and upon such terms as he and 
Mr. Schaefer shall negotiate. 


a 

The President then reported to the stockholders the 
| 
| 


progress be made in the Charles ati OOty n-Pommer negotia- 4 
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RESOLVED, that the President of this corporation be, 
= and he is hereby authorized, to inform Mr. Silverstone 

to proceed with the negotiations with Laughton-Pommer, 

pursuant to previous correspondence, and if possible, 

to continue to negotiate in conjunction with Mr. 

Alexander Korda, but in any event to instruct Mr. Sil- 

verstone to endeavor to close the negotiations, and to 

submit to the President the contract when ready for 
execution. 

The Secretary oen presented to the meeting the request 
from Selznick International Pictures, Inc., that it be per- 
mitted to deliver the photoplay entitled, "PRISONER OF ZENDA*", 
pursuant to s contract with this company for distribution, 
notwiths the rights in and to the literary material upon 
which the photoplay is to be based, expire prior to the time aa 
provided in the distribution contract between this corporation 
and Selznick International Pictures, inc. 

Upon motion duly made, seconded and unanimously carried, 
it was, 

RESOLVED, that this corporation accept under its - 

contract with Selznick International Pictures, Inc., 

said photoplay entitled "PRISONER OF ZENDA", not- 


withstanding the literary rights may expire in 
November of 1940. 
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Be it further, 


RESOLVED, that in the amendatory agreement be- 

tween this corporation and Selznick International 

Pictures, Inc., it be provided that Selznick 

International Pictures, Inc., will endeavor to ob- 

tain an extension of the literary rights to said 

property, and if and when obtained, the same shall 
imure to the benefit of the distributor ‘and producer, 
pursuant to the contract of distribution between 

this corporation and said Selznick International 

Pictures, Inc. 

The President presented to the stockholders, a com- 
munication from Mr. Schaefer, under date of January 8th, 
19357, to the effect that the cost of checking percentage 
engagements under the present existing contract, was be- 
coming prohibitive, and in whith communication Mr. Schaefer 
suggested that said cost, if contimmed, should be shared 
seventy-five (75%) per cent by the producer, and twenty- 
five (25%) per cent by the distributor. 

It was the sense of the meeting that as to existing 
contracts, the matter could not be changed, but as to future 
contracts such a provisionm could be included, agreeable to 
Mr. Schaefer's suggestion. 

The Presidefit then presented to the meeting the request 
from Mr. Silverstone that the contracts, insofar as the terms 
provide for trailers to be charged one hundred per cent 


(200%) to the distributor, be changed insofar as foreign 


«Q« 


territories are concerned, so that the trailer charge 
be borne proportionately to the sede as provided in 
the contracts; that is, the distributor in foreign 
language territories, where it obtains thirty-seven and 
one-half (37-1/2%) per cent of the reveme, should bear 
thirty-seven and one-half (37-1/2%) per cent of the 
charge, and the producer the balance. 

It was the sense of the meeting that inasmuch as 
this matter was thoroughly discussed and understood at 
the time the present contracts were entered into, it could 
not at this time be changed, but that in future contracts, 
Mr. Silverstone's request be considered. 

The President presented to the stockholders a 

r ommendation from the Executive Committee, through Mr. 
Edward C. Raftery, of general counsel's office, that meetings 
of the Board of Directors be called to be held in New York, 
for the purpose of approving routine financial matters. 

It was the consensus of the meeting that for the 
time being, sucky recommendation of the Executive Committee 
should not be granted, and that the routine affairs of 
the corporation could be properly handled by present 
Executives of the corporation, the Executive Committee, 
and the holding of Board of Directors' meetings, as present- 
ly done, 


During the course of the meeting, the Secretary 
read certain communications from Miss Pickford, which 
were ordered filed with the Secretary. 

There being no further business, the meeting ad- 


journed. [57 
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President. 


Attest: 


' a 


. : ” . 
_ STATE OF OALIFORNIA ° 


COUNTY OF LOS ANGELES. 
LOYD WRIGHT, being by me first duly s worn, deposes 
and says: ' 
That he is a restgent of the County of Los Angeles, 
State of Californie, and is an officer of UNITED ARTISTS 
CORPORATION, a Delaware corporation, to-wit, the Secretary 
of said corporation. — ; 
That acting in his capacity as Secretary of said cor- 
poration and pursuant to its By-Laws, your affiant did, on 
January 29th, 1937, send a cotice of the time and place of a ; 
special meeting of the stockholders of said corporation, to 
each stockholder of said corporation, said special meeting 
‘having been called for February nd, 1927, at the hour of 
two o'clock P. M., at 1041 North Formosa Avenue, Hollywood, 2 
California; that said notice was sent by telegram as re- 3 
quired ~ the By-Laws of said corporation, and that true 


copies of said notice are hereunto’ annexed to this affidavit. 


SUBSCRIBED AND SWORN TO BEFORE 
ME THIS 29th day of January ,/ F937. 


blic in and for said 
County and State. 


otary 


2) WESTERN 
.. UNION. 


pcnatnienden = 5 Los Angeles, California, 
January £9th, 1937. 
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The undersigned, THE PICKFORD CORPORATION, does hereby 
nominate, constitute and appoint N. A. McKAY, with power of 
substitution, the underat quads proxy and attorney-in-fact 
to attend the Special Meeting of the Stockholders of United 
Artists Corporation, to be held on Tuesday, February 2nd, 1937, 
at the hour of two o'clock P. M., or any adjourned meeting 
thereof, and to vote all such stock as the undersigned may be 
entitled to vote, with the same force and effect as the under- 
signed could do if personally present. 

Dated: February 2, 1937. 


—_ 


THE PICKFORD CORPORATION, 


Qa 
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HEREBY APPOINTING YOU AS MY REPRESENTATIVE-ON UNITED ARTISTS 
STOCKHOLDERS MEETING AND GIVING YOU FULL — TO VOTE STOP 
PLEASE CONTACT SAM GOLDWYN STOP GREATLY OBLIGED IF YoU ACCEPT 


REGARDS 


LEXANDER KORDA i 


Te sect 77¢@ werom 


TELEPHONE: MICHIGAN 1181 
FORM 112D—".5-2 


action on inquiries, this original RADIOGRAM should be presented at the 
R. ©. A. COMMU INICATIONS, Inc. In telephone inquiries quote the number preceeding the place of po Dg 


STATE OF CALIFORNIA 2 
OUNTY OF LOS ANGELES. 


’ 

LOYD WRIGHT, being by me first duly sworn, deposes 
and says: m 

That he is a resident of the County of Los Angeles, 

State of California, and ts an officer of UNITED ARTISTS 
CORPORATION, a Delaware corporation, to-wit, the Secretary 
of said eorMyration. 

That acting in his capacity as Secretary of said cor- 
poration and pursuant to its By-Laws, your affiant did, on 
January 29th, 1937, send a notice of the time and place of a 
special meeting of the Board of Directors of said corporation, 
tc each Director of said corporation, said special meeting 
having been called for February 2nd, 1937, at the hour of 
_ three o'clock’ P. M., at 1041 North Formosa Avenue, Hollywood, 
California; that said notice was sent by telegram as re- 
quired by the By-Laws of said corporation, and that true 
copies of said notice are hereunto annexed to this affidavit. 


4 . 


yn 


SUBSCRIBED AND SWORN TO BEFORE 


M NS ie, January, 1937. - 
Notary lic in and for said 


County and State. . 


Fx Laur 
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—— == 
Send the following message, rzhject fo the terms on back hereaf, dlaah antattinegdate 


> i Myo 


Los Angeles, California, 
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Los Angeles California, 
January 29th, 1087." 
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WESTERN UNION GIFT ORDERS SOLVE THE PERFPLEXING QUESTION OF WHAT TO GIVE. ; 


ta 


owes 


2 


| | ~ ‘Famary 20th, 1987, 8 
_» Please take notice that «a special meeting of the Board of 


Directors of United Artists Corporation is hereby called for 
Tuesday, Februai 2nd ep at the hour of three mer P. ., 
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to be held at 1041 mnoga Avenue, Hollywood, 
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FEBRUARY 2n4, 1937, 


MINUTES OF THE REGULAR MEBTING OF THE EXECUTIVE 

COMMITTEE OF THE UNITED ARTISTS CORPORATION HELD 

AT THE CFFICES CF THE CORPORATION, NO.729 SEVENTH 

AVENUE, NEW YORK oaae? on the 2nd DAY OF FEBRUARY, 
19357. 


A regular meeting of the Executive Committee 
of the United Artists Corporation was held on the 2nd day 
of February, 1957, at the offices of the corporation, No. 
729 Seventh Avenue, at 11 o'clock in the forenoon, 


There were present: 


George J. Schaefer 
James Mulvey 
Charles Schwartz 
Edward C, Raftery 


8@ll members of the Executive Comntttee, 
There were also present: 


Bmanuel Silverstone 

Steven Pallos (representing Alexander Korda) 
Harry D. Buckley (vice-president) 

Harry J.Muller Treasurer) 


Mr. Schaefer acted as Chairman of the meeting 
and Mr.Raftery acted as Secretary of the meeting, 


le Mr. Raftery reported to the meeting that in 
pursuance of the policy of the corporation «Muller had 
withheld from film rentals payable to S.A, ‘Pro- 
ductions for the year 1935 an amount equal to 6.25 which 
represents the income tax which the United Artists Corpora= 
tion would be“required to withhold at the source of ye yments 
made to a non-resident foreign corporation. 


2. After notice of this witbholding was brought 
to the attention of Mr.Gargangff, Manecing Director of 
Lianofilm Productions, there was filed for the ealendar yF 
1955 an income tax return for Lianofilm eas a non-residen 
foreign corporatiop showing @ loss in the sum of $37,961.57. 
This loss is based upon the allocation of 25% for the negative 
cost of the production THUNDER IN THE EAST (the only = 
duction concerned) against the income derived from within 
the United States of Americas Upon request of ‘the cor- 
oration Mr. Martin Mermelstein accountant for Lianofils, 
nformed the corporation that the United States income is 20% 
of the total income whereas the number of prints used in the 
United States as compared with world wide prints is 28%. 


e. The Government would use either one of these 
two bases in determining the correct allocation of expenses. 
If the print basis is used 4 lerger loss is created, If the 
income basis is used the expenses while reduced still exceeds 
the income from within the United States by $18,000. 


We therefore believe that United Artists 
Corporation is protected in releasing to Lianofilm the amount 
of monies which have been withheld. fFor further protection 
however, it is recommended that an Indemnity Agreement be 
obtained by which Lianofilm agrees to hold United Artists 
Corporation harmless from any liability that may arise, 


With respect to the calendar year 1956, no 
withholding is required due to the fact that by the Treaty 
signed by the United States and France which was effective 
January 1,1936, this type of income is specifically 
excluded from withholding. Liancfilm has complied with the 
regulations and furnished us with a letter stating that it 
is a foreign non-resident corporation and this letter has 
been duly filed with the Commissioner of Internal Revenue 
at Washington. “5 


Lianofilm through Pitelson & Mayers, its 
attorneys has been continually requesting release of these 
funds. 


After discussion it was moved that if a 
proper indemnity could be secured from Garganoff personally 
indemnifying the United Artists Corporation against any 
loss that might be incurred because of payment of this money 
to Lianofilm, that the funmis then be released. 


3. Mr. Raftery them reported that the Brandt 
Circuit last Thursday had commenced an injunction suit 
ageinst the United Artists Corporation seeking to restrain 
the United Artists Corporation delivering a print of 
the Goldwyn picture "COME AND IT” at the Central Theatre, 
Cedarhurst, Long Islend; that an application for same had 
been argued on Thursday afternoon before Judge Lydon and 
applicetion was denied. The injunetion motion was heard by 
Judge Cotille Friday morning and decision reserved. 


4. Mr. Muller then made the following 
report: 


"In re: ae aa On November 28th,19-6, 
there was on depos n y «eolira 2,955,585. We were 


a 
advised that the old lira (those on deposit prior to November 


: -3- 
18,1935) could be readily transferred at a discount. With the 
consent of the principel producers we suthorized Chase Natiqial 
Bank to trensfer such lira, which amounted to Lire 627,946. 


4s 20th Century Fox have requested that their 
lira be transferred t6 thém in Italy, we must eliminate for 
them the sum of .....-Lire 141,205. This leave a balance 
aveilable of Lira 2,184,428. 


Murray Silverstone received authority to 
transfer 400,000 lira by Compensation Agreement at a proz- 
imately 17#% discount. We have not yet been advised thet 
this transection is completed. 


Chase Nationel Bank advises that their represen- 
tative is having difficulty in getting motion picture money 
transferred at the present time. Our Lira 627,948 is there- 
fore delayed as well as money due other motion picture 
companies. They believe, however, that if we will give them 
authority to transfer additional sums it will place us in a 
preferred positicn in theevent the exchange situation should 
ease in Italy. They agree to pay us at the market rate on date 
of transfer for conti lore vecchi Lira. This rate is now about 
4e60 or a discount of 12.6% from the official rate of 


exchange. 


Dr. Giannini approves of our giving authority 
to Chase National Bank to transfer additional funds up to an 
amount agreed to by our Executive Committee provided the tran- 
saction is completed within a reasonable time keeping an eye 
on the market meanwhile. Chase advises us that they could ad- 
vise us of any substantial change in the market rate and we 
could revoke the authority at ay time prior to consummation of 
the transaction. 


Mr. Silwerdtone recammaids giving Chase author- 
ity to transfer all or any proportion of the sum aveilabl 6. 
He elso roints out that although the new regulations permit 
transacttons at par this relates only to revenue fran films re- 
leased afcer July 1, 19%. Therefore funds ere continuing to 
accumulate which ere not subject to the nim regulations. 


Subject to the aproval of the principal pro- 
ducers, I recommend that we give Chase authority. te transfer 
Lira 1,000,000. Af ; 

’ - 
After discussion it was recommended that the 
“chase Benk be given authority to try to get 1,000,000 Lire 
transferred from Italy to the United States. 


Mr. Muller was further instructed to get the 
approval of Reliance Pictures to the proposed arrangement in 
addition to the approval of the Goldwyn Pictures which had been 
previously secured. 


~ 


Mr. Muller was also instructed to teke the 


wail 


matter up with Mr. Silverstone with a view to Mr. Silverstone 
cooperat ing with our Italian licensed agent in having additional 
lira transferred from italy to the United States. a 


5. Mr. Raftery reported to the meeting that he 
had received a letter from John Wharton steting that Selznick, 
International Pictures, Inc. was acouiring limited rights in the 
“literary property "PRISONER OF ZEIDA". Mr. Schaefer au gnented 
this statement by referring to eertain correspondence that he had 
hed with Selznick International Pictures Inc. in which Selznick 
had advised him that they hed negotiated the purehase of the mo- 
tion picture rights to this work from Metro, but that ell rights 
expired in 1940; that if they delivered the picture they could not 
give us the full distribution rights required umier our contract 
with Selznick International Pictures, Inc. 


. The Committee felt that it was a desirable 
piece of literary property. and Selznick International Pictures, 
Inc. should try to secure additional rights if. possible so that 
the full distribution rights for the full period could be granted 
to the company. 


6. Mr. Raftery made a report to the Commi ttee 
regarding the title of the photoplay "A STAR is BORN", and was 
{mtructed by the committee to take the matter up with Selznick 
International Pictures, Inc. 


9. Mr. Schaefer meade e full and detailed report 
of the played and earned business of the company for the year 1956, 
domestic, a8 well as a report for the first six weeks of 1937. 


et 
- —. 


"By tirs-Siiversiione stated that in eddit ion to 
the Znglish version of "I STAND CONDERNED®-fhet—his_coms v had 4 
Prench version of the pPhotoplay ami that he could secure iwtribu- 
tion for s through one of the distributors handling foreign 
version photépleays in the United States; that such distribution 
would be limited to the few “ert” theatres that show French pic- 
turese . 


It was the recanm¢mation of the comnittee 
thet because United srtists Corporation did not have facilities 
for hendling such e version thet Mr. Silverstone be esuthorized t 
make his arrangemuts for distribution with sane Freneh-foreign- 
version distributor. 


Mr. Raftery was instructed to send a copy of 
the committee's recommendation to Dr. Gigmnini for action by the 
board. ’ ; 


There being no further business before the 
meeting the same was on motion duly made, meseranes 


EDWARD C. RAFTERY (SECY) 


STATE OF CALIFORNIA ): 
: SS. 
County of Los Angeles. ) 


LOYD WRIGHT, being by me first duly sworn, deposes and 
sayst : 
That he is a resident of the County of Los Angeles, 
State of California, and is an officer of UNITED ARTISTS 
CORPORATION, a Delaware corporation, to-wit: the Secretary 
of said corporation. 
That acting in his capacity as Secretary of said cor- 
poration and pursuant to its By-Laws, your affiant did, on 
February 15th, 19357, send a notice of the time and place of a 
special meeting of the stockholders of said Sergnetaem, to . 
each stockholder of said corporation, said special meeting 
“having been called for February 18th, 1987, at the hour of ae 
2350 o'clock P.M., at 1041 North Formosa Avenue, Hollywood, se 


Californias that said notice was sent by telegram as re- 

quired by the By-Laws of said corporation, and that true 

copies of said notice are hereunto annexed to this affidavit. 
- 


. 


SUBSCRIBED SWORN to before me 
this ay of February, 1937. 


Wotary Public in Zz. — i 


County and State. 


®. 8. WHITE 
rRestoaey 
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WESTERN UNION GIFT ORDERS SOLVE THE PERPLEXING QUESTION OF WHAT TO GIVE. 
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CHAIRMAN Of THE BOLAD 
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THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY IELEGRAPH OR CABLE 


The undersigned, THE PICKFORD CORPORATION, does 
hereby nominate, constitute and appoint N. A. McKAY, with 
power of MESA Ee the undersigned's proxy and attogpey- 
in-fact to attend the Special Meeting of the Stockholders of 
United artists Corporation, to be held on Thursday, February 
18th, 1957, at the hour of 2:30 o'clock P. M., or any ad- 
journed meeting thereof, and to vote all such stock as the 
undersigned may be entitled to vote, with the same force and 
effect as the undersigned could do if personally present. 

Dated: February 18th, 1937. | 


THE PICKFORD CORPORATION, 


The undersigned shareholder of, UNITED 
ARTISTS CORPCRATION, a Delaware eorporetion, . 
hereby - nominates, constitutes and appoints 
the lawful attorney 

anc proxy of the undersigned, with fulj power 

of revocetion, to vote for and in the nane, 
place and stead of the undersigned, ‘at the 

_ meeting of the shareholders of 

said United Artists-Corporation to be held on 
February 18, 1957, and at any and sll adjourn- 
ments of such meeting, any and all shares of 
stock of said corporation which the undersigned- 
may be entitled to vote thereat, with the same 
forces and effect as if the undersigned were 
present and personally voting; and the under- 
signed hereby ratifies and confirms all that 

the undersigned's seid attorney and proxy may 


do by virtue hereo es 


The~undersigned hereby revokes all 
proxiss and powers of attorney heretofore 
_ given by him to vote upon and with respect a 
to'said shares. 


ee 


5 s Executed at Los Angeles, California, 
) this i8th day of February, 1957. 


The Stockholders of United Artists Corporation 
met in special session at 2230 o'clock, P. M., on Thursday, 
February 18, 1937, at 1041 North Formosa Avenue, Hollywood, 
California. 

The President called the meeting to order and 
explained that Loyd Wright, Secretary of the corporation, was 
ill and at his request Mr. Charles B. Millikan, of Mr. Wright's 
~orrice, was present with the minute book and other documents. 
Mr. Millikan was requested by the President to call the ro 


of Stockholders; whereupon, Mr. Maurice B. Benjamin presented 
a written proxy appointing him as proxy of Samuel Goldwyn, and 
Mr. George Cohen presented a cablegram from Alexander Korda to 
George Cohen, dated February 13, 1937, aatinknn George Cohen 
as proxy for Alexander Korda, which said documents were di- 
rected by the President to be filed in the minute book next = 
succeeding these minutes. 
Upon roll call it was ascertained that all Stock- 

holders were present, either in person or by proxy, as follows: 

Charles Chaplin; 

The Elton Corporation, ‘ay Douglas Fairbanks, proxy; 


The Pickford Corporation, by N. A. McKay, proxy; 


“amuel Goldwyn, by Maurice B. Benjamin, proxy; 
Alexander Korda, by George Cohen, proxy. 

There were also present Messrs. Thomas L. Walker 
snd Lee F. Samuels. 

Mr. Millikan was requested by the Pfesident to 
read the minutes of the last and special meeting of the Stock- 
holders held on February 2, 1937. Upon the reading thefeof 
Mr. Cohen stated that the minutes were incorrect in reporting 
the action of the Stockholders on a resolution with reference 
to the Charles Laughton-Pommer negotiations. After some dis- 
cussion, a motion was made, seconded and carried that the 
minutes of the meeting of February 2, 1937, on page 7 thereof, 
be corrected by inserting in line 3, on page 7 of said minutes, 
before the word, “whereupon", the following statement: Mr. 
Cohen objected to consideration of the Laughton-Pommer matter 
upon the ground that said matter had not been referred to in 
the call of the special meeting", and by inserting after the 
words "unanimously carried" in lines 3 and 4 of page 7 of said 
minutes, the following: "Messrs. Cohen and Rose not voting*® 
and that as so corrected, the minutes of said meeting of Febru- 
ary 2, 1937, be approved. 

Mr. Millikan commenced to. read the notice calling 
this special meeting, whereupon the President asked those 
present if any one objected to waiving the reading of said 
notice. There being no objection, the President directed 
‘Mr. Millikan not to complete the reading of said notice. 


Dr. Giannini then introduced a discussion with 
reference to the Laughton-Pommer releasing contract nego- 
tiations and reviewed the, entire transaction as it has oc- 
curred by cablegram and selephoné~csuvessaticn. Dr. Giannini 
read several cables from Messrs. Korda, Silverstone and 
Guedalla, as well as cables from Dr. Giannini to Mr. Silver- 
stone and Mr. Korda with reference to this matter. By common 
consent any action with reference to the Laughton-Pommer matter 
was deferred, and the President then introduced a discussion 
of the request of Alexander Korda and London Film Productions 
Limited for a loan of funds by United Artists Corporation. 

The President read eevexat cablegrams with reference to the 
matter and after extended discussion, a motion was made by 

Mr. Benjamin and seconded by Mr. Cohen, that the loan of funds 
by United Artists Corporation to London Film Productions 


Limited be granted, upon the terms suggested in Mr. Korda's 


latest cable. Mr. Cohen, in seconding the motion, stated that 
he realized that a question had been raised as to his qualifi- 
cation, as the proxy of Mr. Korda, to second the foregoing 
motion. After some further discussion, 'the President stated 
the question, whereupon the stockholders veted on the adoption 
of said motion as follows: 3 

AYE: Messrs. Cohen and Benjamin; 

NOs Messrs. Chaplin, Fairbanks and McKay. 
The President declared the motion lost. 

Thereupon, a motion was made by Mr. Fairbanks and 
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seconded by Mr. Benjamin, that the corporation offér to loan 
sixty-five thousand pounds (665,000) to London Film Product- 
ions Limited, and as security for said loan the corporation 
take a good first lien on the Dietrich-Donat picture entitled, vs 
*"XNIGHT WITHOUT ARMOR*®. Upon the question being stated by 
the President, the vote was recorded as follows: 

AYE: Messrs. Chaplin, Fairbanks, McKay and 

Benjamin. 

There was no negative vote and Mr. Cohen requested 
that he be recorded as not voting. 

Cables were read by Dr. Giannini with reference to 
the action of the stockholders at the meeting on February 2, 
1937, regarding the acquisition by Murray Sliverstone of a 
certain interest in the Odeon Theatres stock. 

After some discussion a motion was made by Mr. 
Cohen, seconded by Mr. Benjamin and unanimously carried that 
the resolution adopted at the last special meeting of the stock- 
nolders held on February 2, 1937, with reference to the pur- 
chase of Odeon Theatres stock by Mr. Silverstone be revoked and 
rescinded. 

Thereafter, a motion was made by Mr. Cohen, sec- _ 
onded by Mr. Fairbanks and unanimously carried that the fol- 
lowing resolution be adopted: 

RESOLVED, that Mr. Murray Silverstone be 

rmitted to purchase and keep ten per cent 
(104) of the Odeon Theatres stock held by 


Crescent Theatres Limited, a subsidiary 
of our English subsidiary, and that Mr. 


ra] 


_.bilverstone be permitted to be a director 
of Odeon Theatres, subject to the terms 
conditions and agreements set forth in fir. 
Silverstone's cable dated January 27, 1937. 


Be it further, 


RESOLVED, that the attorneys for this cor- 
poration in England be fully advised and 

be directed to watch the interests of this 
corporation and its subsidiaries, so that 

in the reorganization of said Odeon Theatres, 
the balance of voting power and the position 
of this corporation as now maintained shall 
not be disturbed. 


Discussion of the Laughton-Pommer negotiations 
was then resumed and efter some discussion, a motion was 


made_by Mr. McKay and seconded by Mr. Fairbanks that the 


tt 


#rksiaent of this corporation be authorized and requested 
A aie Mr. Silverstone immediately that the stockholders 
require his definite recommendation on the Laughton-Pommer 
negotiations and cannot act until this recommendation has 
been received. On the statement of the question by the 
President, Messrs. Chaplin, Fairbanks and McKay voted in 
the affirmetive, and Messrs. Cohen and Benjamin did not vote. 
The President declared the motion carried. 
The President read to the meeting 4 cablegram 
from Mr. Korda wherein. Korda requested the stockholders 
to take action by which the employment of Mr. Guedalla as 
London counsel should be immediately terminated and that he 
also be removed as a director. A motion was made by Mr. 
Chaplin, seconded by Mr. Fairbanks, that further consideration 
, f of Mr. Korda's request with reference to Mr. Guedalla be post- 


poned until after the President of this corpora’‘.on has 
visited England and has made a report to the stockholders. 
On the statement of the question, Messrs. Chaplin, Fairbanks 
and.McKay voted ir the affirmative and Messrs. Benjamin and 
Cohen in the negative. ‘The President declared the motion 
carried. ————— 

Attention was called to the proposals for the. 
amendment of the By-Laws, whereupon a motion was made by Mr. 
Cohen, seconded by Mr. McKay and unanimously carried that the 
following resolution be adopted: 

RESOLVED, that Article VII of the By-Laws of 

this corporation be, and the same is hereby 


amended so that as amended the same shall 
read as follows: 
"ARTICLE VII. 
pt as otherwise provided in Article 
b), Article VIII, Article IX, Ar- | 
tiake X and Article xi, these By-Laws 
may be altered, amended or repealed at 
any regular meeting of the shareholders 
or at any special meeting thereof duly 
called for that purpose by a three- 
fourths vote of the shares represented 
and entitled to vote thereat; provided 
that in the call for such special meet- 
ing, notice of such purpose shall be 
given." 


- 


A motion was then made by Mr. Cohen, seconded 
by Mr. McKay and unanimously carried that the- By-Laws of 
this corporation be further amended by adding thereto a new 
Article, to be known as Article XI, in the following words: 

"ARTICLE XI. 


eti3', ? rests BE ea Crate ey 
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"The provisions, restrictions and lim- 

itations of Articles VIII and X of these 
By-Laws shall apply to all shares of the 
capital stock of the corporation now au- 


thorized and to all shares of the capi- yA 
tal stock of the corporation hereafter 
authorized. we 


"This Article XI shall not be altered,” 
amended or repealed at any time, except 
by the affirmative vote of all of the 
shareholders of the corporation or their 
proxies." 

Whereupon a motion was made, seconded and unani- 
mously carried that this meeting now adjourn to Tuesday, 
February 23, 1937, at 2:30 o'clock, P. M., and the President 
declared the meeting adjourned to reconvene on said date and 


af said time. 


The adjourned special meeting of the Stockholders — 
of United Artists Corporation, first convened February 18, 
1937, reconvened at 2:30 P. M,, on February £3, 1937, pursu- 
ant to the adjournment taken on February 18, 1937. 

The meeting was called to order by the President, 
Dr. A. H, Giannini. ge stated that Loyd Wright, Secretary 
of the corporation, was unable to be present because of his 
continued illness, and that at his request, Mr. Charles E. 
_— of Mr. Wright's office, was again in attendance 


Ge 


at the meeting. Mr. Millikan was requested by the President 
to call the roll of Stockholders and upon roll call, it was 
ascertained that all of the Stockholders were present, either 
in person or by proxy, as follows: 

Charles Chaplin; 
. The Elton Corporation, by Douglas Fairbanks; 


Leite proxy ; 
The Pickford Corporation, by N. A. McKay, 
2% proxy; 


Samuel Goldwyn, by Maurice B. Benjamin, proxy; 

Alexander Korda, by George Cohen, proxy. 

There were also present Messrs. David E. Rose, 
Thomas L. Walker and Leo F. Samuels, Assistant Secretary. 

The President read a copy of his cablegram dated 
February 18, 1937, to Murray Silverstone and opendd a dis- 
cussion with reference to the Laughton-Pommer negotiations. 
Mr. McKay stated that Miss Pickford would attend the meeting 
later in the afternoon and requested that no vote be taken 
on the Laughton-Pommer matter until Miss Pickford had arrived 
and made a statement which she wished to make with reference 
to the matter. By common consent, further discussion of the 
matter was postponed until the arrival of Miss Pickford. 

There was then presented to the meeting a cable- 
gram addressed to Dr. Giannini by Murray Silverstone and 
dated February 18, 1937, stating that contracts between 
Saville Productions, Saville and- United Artists provide that 


until four pictures are delivered, Saville cannot direct for 


anyone else; that one picture has been delivered and 
another is about to be delivered; that Mr. Korda ‘would 
like for Saville to direct two pictures for London Film 
Productions Limited and Saville therefore requests de- 
‘livery of the remaining two pictures under Saville Produet- 
ions contract be postponed until after he has diveeted Yeo 
pictures for London Film Productions Limited; that Saville 
clearly understands his company obligated to deliver pic- 
tures to United Artists and Saville personally obligated 
to direct remaining two pictures as sdon as he finishes . 
directing for London Film Productions Limited; that Mr. 
Silverstone recommends approval. 

Upon the reading of said cablegram to the 
meeting, a motion was “is by Mr. Cohen and seconded by 
Mr. Benjamin that Mr. Saville be granted permission to 
direct said two pictures for London Film Productions Limited, 


- 


upon the understanding set forth in Mr. Silverstone'ts cable- 
gram and as recommended by Mr. Silverstone. Said motion 
was unanimously carried. ° 
There was next presented to the meeting a letter 
from Mr. E. C. Raftery * Dr. Giannini under date of Febru- 
ary 4, 1937, with which there was enclosed an excerpt from 
the minutes of the Executive Committee held a. halbeied 
2, 1937. The letter and the excerpt from the minutes were 


read to the meeting. The excerpt from the minutes referred 


to is as follows: 


(EXCERPT FROM MINUTES OF FEBRUARY 2nd, 1937 
EXECUTIVE COMMITTEE) 4 


"8, Mr. Silvefstone stated that in addition 
to the English version of "I STAND CONDEMNED" that 
his company had a French version of the photoplay 

‘ and that he could secure distribution for same 
through one of the distributors handling foreign 
version photoplays in the United States; that such 
distribution would be limited to the few tart! 
theatres that show French pictures. 


, It was the recommendation of the committee 

that because United Artists Corporation did not have 

facilities for h ing such a version that Mr. 
Silverstone be authorized to make his arrangements 


for distribution with some French-foreign-version 
distributor. 


x 


Mr. Raftery was instructed to send a copy of 
the committee's recommendation to Dr. Giannini for 
action by the board.* . 

After some discussion of the matter, a motion was made by 
Mr. Cohen, seconded by Mr. Benjamin, that the foregoing 
recommendation of the Executive Committee be approved, and 
that Mr. Silverstone be authorized to make his arrangements 
for distribution as therein recommended. 

All present voted in favor of the motion. 

At this point, Miss Mary Pickford entered the 
meeting room and was greeted by those present. She stated 
that she expects to leave in a pen days for a trinr abroad 
and that she was anxiouf to attend the meeting of Stockholders, 
if only for a few moments, in order to give her assurance of 


continued personal interest in the affairs of the corporation 
and in the questions being discussed by the Stockholders. 


10 


een. oe 058 OO tet oe ee ea 


“a1. 


Miss Pickford then stated her opinion with reference to ¢ 
the proposed Laughton-Pommer releasing contract and after 
some discussion, Miss Pickford asked that she be permitted , 
to dewve the meeting. _ Ee 
~ An extended discussion of the Laughton-Pommer 
“matter then ensued, at the conclusion of which Dr. Giannini 
was requested to cable and/or telephone Murray Silverstone 
that it is the desire of the Stockholders that he try and 
secure the cooperation of Mr. Korda in the consideration _ 
of the Laughton-Pommer matter and that Mr. Silverstone also 
ascertain whether or not the negotiations can await action 
until Friday of this week. 

Thereupon a uthen was made by Mr. McKay, 
seconded by Mr. Cohen, that this special meeting do now 
adjourn to Friday, February 26, 1937, at 2:50 P. M. Said 
motion was unanimously carried and the meeting then ad- 


journed, to reconvene at 2:30 P, M. on said day. 


The adjourned special meeting of the Stockholders g, 
of United artists Corporation reconvened at 2:30 P. M., on y 
February £6, 1937, pursuant to the adjournment taken on 
February 23, 1937. 


~ 


The meeting was called to order by the Presi- 
dent, Dr. A. H. Giannini, who requested Mr. Charles E. 
Millikan to call the roll, in the absence of Mr. Loyd Wright 
whose illness was reported by Mr. Millikan to have contin- 
ued. Upon roll call it was ascertained that all of the _ | gle 
' Stockholders “sie present, either in person or by proxy, 
48 follows: 
Charles Chaplin; 
The Elton Corporation, by Douglas Fairbanks, proxy; 
The Pickford Corporation, by N. A. McKay, proxy; 
4 Samuel Goldwyn, by Maurice B. Benjamin, proxy; 
Alexander Korda, by George Cohen, proxy. 
There were also present Messrs. David E. Rose, 
Thomas L. Walker and Asststant Secretary Leo F. Samuels. 
The President stated. that the negotiations with 
reference to the Laughton-Pommer releasing contract were 
again before the meeting for discussion. The President 
read to the meeting his cablegram to Mr. Silverstone 
dated February 23, 1937, Mr. Silverstone's reply dated 
February 24, 1937, the cablegram from Mr. Guedalla to Mr. 
Loyd Wright dated Pebruary 24, 1957, and another cablegram 
from Mr. Guedalla to Mr. Loyd Wright dated February 26, 
1937, all relating to the Laughton-Pommer negotiations. 
After some discussion, a motion was made by 


Mr. McKay, seconded by Mr. Chaplin, that United Artists : 


Corporation enter into a releasing contract with Laughton- 


Pommer and that the President be authorized to inform 
Mr. Silverstone to proséed #ith the negotiations and to 
have contracts prepared and to submit the same to the 
President for execution. ; ‘ 
Upon the statement of the question, voting 
“upon thé motion was as follows: 
AYE: Dr. Giannini, Mr. Chaplin, Mr. Fairbanks ... 
and Mr. McKay. 
NOs Mr. Benjamin and Mr. Cohen. ? 
The President then presented for discussion 
‘the matter of entering into a further contract with Murray 
Silverstone for the extension of the term of Mr. Silverstone's 
contract for an additional five years. After some dis- 


cussion, a motion was made by Mr. Fairbanks and sé¢onded by 


Mr. McKay that the corporation enter into a contract with 
Murray Silverstone extending the term of his employment con- 
tract for an additional five years, commencing upon the ex- 
piration of the term of his present contract, upon like terms 
and conditions as are provided for in-his present contract, 
and that the President be authorized to execute said contract 
when the same as boon prepared and is ready fee execution. 

Upon the statement of the question, voting there- 
on was as follows: ; 

AYE: Mr. Chapiin, Mr. Fairbanks, Mr. McKay, 

Mr. Benjamin and Mr. Cohen. : ga 


There were no negative votes. 
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There being no further business, upon motion 


made, seconded and unanimously carried, the meeting was 


” adjourned. 


Attest: 
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February 26, 1957 


MINUEESOF THS KEQLAR RESTING UF THE SXSCUTIVE ae: 
CUMITTSS OF TUS UNITSD ARTISTS COROHATION HED 

~ AT TiS OFFICES OF THE CORP ORATION, NO. 729 SEVENTH 
AVENE, SES -OITY, on the 26th OF °SBRUARY, 1937. 


A regular meeting of the cxecutive Committee of the 
United irtists Corporatdon-was held on the 26th day of 
February, 1937, at the offices of the corpotation, No. 729 
Seventh avenue, liew. tom City, at 10:30 O'clock in the fore- > 
noon. 


~ There were present: . ; o 


seorge J.Schaefer 

Charles Schwartz 
_James Mulvey 

sdward Cc. Raftery, 


all eae Qf the Executive sii 


There were also present: : 
Dennis F. Otdrien (General Counsel for the Company) 
Smanuel Silvers&oene, (representing Alexanier Korda), 

~ Harry D. Buckley, Vice-President 
Harry Muller Treasurer. 


Mr. Schaefer acted as Chairman of Ate ‘MS chi MGs ond fe ee 
eting. ~ 


Raftery acted as Secretary of the me 


l. Mr. Raftery reported that a request had come in frou ‘ 
Murray Silverstone to ‘ir. Mulrooney of the Foreign Department, 
‘Wishing to know whether "HELL'S ANOELS® was available for re- 

issue in Ingland; thet he had telegraphed to Dr. Giannini rezard- 

ins same enc had advised the Foreign Department that by an errange= 
‘ment mate Iést Fall, all rights to "HELL*S ANGELS” had been re- 
turned to lr. Hughes, so that comsequently the picture was n> 
avai able for reissue in Encland. 


: Raftery reported thst he hed received word from 
sigamini approving the arrangement for the distribution 

by a foreign language distributor of a foreign lanzuace version 
of "MOSCOW NIGHTS” in the United States. 


Se Mr. Kaftery reported that he had received word from 
John Wharton that Technicolor had obtained a temporary injunction 
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restraining Tricolor from mailing threatening lettérs tc 
exhibitors. “ = 


4. @ “ir. Muller reported that after the closim of the 
Sletcher American Netional Bank, Indianapolis, indiana, ° Pe: 
tne United Artists Corporation, as well as other depositors 

of thet institution, subscribed to stock of the 4 ean 

National Sanx, Indianapolis, which was formed > he re- 

organization committee; that the stock cost United artists 
Corporation $270 for 15 shares; that although the merket - 
price of the stock has deen as low as 57.00 per share in 1935, “a 
it hac now reached $18.00, the price United Artists Corporation <d 
peia for it. After discussion; it was azreéd thet the stock 

should be seld by the Company until further notice. 


Se Mr. Muller stated that Alexander sSarham left the 
eaploy of.United Artists Corporation at Cristobal, and Adolph 
Nilhelm Yriedt had been engaged in his place; that it was neces- 
sary that the Executive Committes pass three resolutions to 
cover the chanzes of simqetures occasioned by the substitution 

f employment. On motion duly made, seconded and unanimously 
adopted, it was 


RESOLVED, that the mame of Adolph Wilhein 
Wriedt oe substituted for Alexander Sarhem as a 
signatory of checks on the following banx accounts 
of the corporation: Royal Ban« of Canada, Caracas, 
Ven., Royal Bank of Canada, Maracaibo, Yen., Danco 
~ Nacional de Nicaragua, Menagua, Nic. 


6. Mr. Muller reported tc the Sxrecutive Committee the 
fact that at the request of Mr. Guedalle, United Artists Corpore- . 
tion acknowledged receipt of Irrevocable Authority from Atlantic 
Film Productions Ltd. to pay to Aldgate Trustees Ltd. the 
producer's share of revenue to becase due from the exploitation 

of all pictures to te delivered under acreement dated July 8, 
1936; ani receint of letter from Aldcate Trustess Ltd. request- 
ing United artists Corooration to pay such money to Lloyds 3ank 
Ltd. The Atlantic Film Produetions contract covers distri bu- 
tion throuchout the world except the United States and Canada 
of the picture "THUNDER IN THS CITY.” 


K. ‘ Mr. Mullegespeported that Dr. Giannini advises that the 
Stockholders have authorized Murray Silverstone to sdvance to 
London Film Productions Ltd. &65,000 on delivery of and secured | 
by first lien 6n "KNIGH? WITHOUT aAHiCR.” 


«8 ‘re Muller stated that in connection with tae. Jithholding 


athe 


Tax United Artists Corporation has not as yet been advised 
by London Film Proiuctions Ltd. that they are a resident 
foreign corporation. In this commection Dr. Giannini hes 
“received tne following cable from Murray Silverstone: 


*LONDOFIIMN ADVISE CANNOT AT PRESENT WRITE LETTER TO 

OUR NEWYORK OFFICE INDICATING COMPANY IS RESIDE.T FOREIGN 
CORPORATION AS CERTAIN STATUTORY PROVISIONS NOT YET FUL- - 
FILLED STOP LONDOFILIS LONDON SCLICZTORS IN TCUCH WITH 
NEWYORK SOLICITOHS SUT COMPLETION DELAYED UNTIL RETURN 
PALLOS TO LONDOCN.* 


ad 


- 


Ge : The following matters were approved by the Zxecutive 
Committee at the request of Mr. Suckley: . = 


(1) Loan of 350 to Phil Dow was approved. Saue to 
: be repaid at the rate of 35. a week by deduction * 
from his salary. 


: 
(2) Advertising budget for "A STAR IS HORN” approved 


— as submitted by Selznic«< International Pictures, 


Inc. Same provides for the expenditure of 
#65,500 for national advertising of Which United 
artists Corporation participates to the extent 
of 25% if the domestie gross on the picture 

__@ reaches 3700,000, In the event the domestic 
gross i@ less than $700,000, United Artists 
Corporation participates to the extent of 25% 

_. OMly up to 340,000. 2 


36,000 for fan magazine advertisinz, saue to 
be shared 75-25 was apnroved, — 


eee a 
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There being no further business before the meeting, 
the sane was on motion duly made, adjourned. - 


& 


ward ©. caftery, Secretary 


—e ; > ’ 
f ~~ ¥ 5 : tS heey . Sieh 
. ste epeteed «dae 4 Oe aks tes oo base plas oa =P Bet ee 
SP a ee ae eg ae en eee ne yee ee ot 3 Re an 


> a ' 
STATE OF CALIFORNIA: ) . 
County of Los Angeles ) 


LOYD WRIGHT, being by me first duly sworn, deposes 


od 


and says: , 


He is a resident of the County of Los Angeles, 
State of California, and is an officer of UNITED ARTISTS 
CORPORATION, a Delaware corporation, to-wit, the Secretery 
of said corporatior. 

That acting in his capacity as Secretary of said 
corporation and cca acaieet to its By-Laws, your affiant did, 
on March 8th, 1937, send a notice of the time end place of 8 
special meeting of the Board of Directors of said corporation, 


to each Director of said corporation, said special meeting 


~ nsec 
-having been called for March llth, 1937, at the hour of £330 


o'clock P. M., at 1041 North Formosa Avenue, Hollywood, Calif- 
ornia; that s#ia notice was sent by telegram as required by 
the By-Laws of said corporation, and that true copies of said 


notice are hereunto annexed to this affidavit. 


Subse and sworn to before me 
this dey of March; 1937. 


Notary Public in and for said 
County and State. a 
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THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY Is BY TELEGRAPH OR CABLE 
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cate. ieee 7 Los California, 
on We a Sth, 1927. 


velietiee.ds:hereby given that « special meeting of the Boerd of 
Directors of United artists Corporation is hereby called for 
Thursday, Warch ilth, 1937 at the hour of 2:20 o'clock P, M., 
at 1041 bal’ forex Formesa Av California, for the pur- 
pose of See ee amendaent.of certifigate of incorporation te 
rhe ge ang ogee recent amencment of 
Rising, one au other business as may come before the meeting. : 


United artists Corporation, 


i — “By Loyé fright, Seeretary. 


Charge to Loyd Wright 
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THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY 48 BY TELEGRAPH OR CABLE | = 


MINUTES OF SPECIAL MEETING OF THE BOARD OF 
DIRECTORS OF UNITED ARTISTS CORPORATION. 
, — 


The Board of Directors of United Artists Corporation 
met in special session on Thursday, March llth, 1937, at 
the hour of 2:30 o'clock P. M., at 1041 North Formosa A venue, 
Hollywood, California. 
The Chairman assumed the chair, and upon roll call it 
was ascertained that the following Directors were present: 


Charles Chaplin, Dr. A. H. Giannini, 

George J. Schaefer, James Mulvey, 

Thomas L. Walker and, D. E. Rose. 

There were also present the following: ly 
Douglas Fairbanks, George Cohen, 

Maurice Benjamin, Leo F. Samels, and a 


Loyd Wright, Secretary.____- 

The Secretary presented the call, whereupon the chairman 
announced that a quorum being present, the call being regular, 
the meeting was competent to proceed. 

The minutes of the meeting of the Board of Directors of 
January 20th, 1957, were read and approved as read. 

It was moved by Director Mulvey, seconded by Director.» - -~ 
Charles Chaplin, and unanimously carried as follows: 
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RESOLVED, that the certificate of incorpora- 
tion of said United Artists Corporation be 


" amended by striking out all of the Article there- 


of numbered "FOURTH" and by inserting in lieu there- 
of the following: 


"FOURTH: The total number of shares 
authorized to be issued by the corporation 
is Thirty-six Thousand (36,000) without par 
value. 


At all elections of directors of the corpora- 
tion each holder of shares (as to which he is 
entitled to vote as herein stated) shall be 
entitled to as many votes as shall equal the num- 
ber of his shares multiplied by the number of a 
directors to be elected; he may cast all of 

such votes for a single director or may dis- 
tribute them among the number to be voted for 

or any two or more of them, as he may see fit. 
This right when exercised, shall be termed 
cumulative voting. 


No shareholder or holder of obligations of the 
corporation convertible into shares shall be 
entitled as of right to subscribe for, acquire 
or receive any part of any further additional 
issue of shares or obligations of the corpora- 
tion convertible into shares tt such further 
issue may be disposed of by the Board of 
Directors to such persons and on such terms and 

so far as permitted by law) for such considera- 
tion as the Board in their absolute discretion 
may deem advisable; excepting, however, that 
mo shares of the Corporation excepting the 
20,000 shares heretofore issued shall at any 
time be issued or subscribed for and no shares 
at any time heretofore or hereafter acquired by 
the Corporation shall ever be reissued or trans- 
ferred unless such issuance, reissuance or trans- 
fer shall be first duly authorized by the affirma- 
tive vote of all of the shareholders of the Cor- 
poration or their proxies. f 


The Board of Virectors may at the time of 
original issue of any shares of the corporation 
prescribe such limitations of transferability of 
such shares or any of them as in their discretion 
they may deem advisable; provided that such 
limitations conform to the By-Laws of the cor- 
poration and that the certificate evidencing the 
ownership of such shares bear upon its face _ 
reference to such limitation of transferability. 


adjourned. 


Attest: 


The Corporgtion may at any meeting 

of its Board of Directors sell, lease 

or exchange all of its property and 

assets, including its good-will and 

its corporate franchises upon such terms 

and conditions as its Board of Directors 
deem expedient and for the best interests 

of the Corporation, but only when and as 
authorized by the affirmative vote of the 
holders of three-fourths of the shares 
issued and outstanding having voting powers 
given at a shareholders’ meeting eals called 
for that purpose, or when authorized by the 
written consent of the holders of three- 
fourths of the voting shares issued and out- 
standing.*® 


Be it further, 


RESOLVED, that a meeting of the stockholders 
of this corporation be called for Monday, 
March 22nd, 1937, at the hour of 2:30 o'clock 
P. M., to consider and pass upon the above 
resolution. 


Be it further, 

RESOLVED, that the Secretary of the corporation 
be and he is hereby instructed to call a stock- 
holders meeting for that and other purposes 


agreeable to the provisions in the By-Laws 
relative to calling special meetings. 


There being no further business, the meeting 


irman of the Board. 
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STATE OF CALIFORNIA ) 
Tose fe 
County of Los Angeles ) 


LOYD WRIGHT, being by me first duly sworn, at 
and says: _—~ 

That he is a resiaent of the County of Los Angeles, 
State of California, and is an officer of UNITED ARTISTS 
CORPORATION, a Delaware corporation, to-wit, tne Secretary 


of said corporation. 


Theat acting in his capacity as Secretary of said 

corporation and pursuent to its By-Laws, your affient did, 

on March 6th, 1937, send a notice of the time and place of a 
special meeting of the stockholders of said cdrporation, to 
each stockholder of-esaid corporation, =< special meeting 
having been called for Maren Lith, 1937, at-the hour of 2:45 
o'clock P.M., at 1041 North Formosa Avenue, Hollywood, Calif- 
ornias; that saia notice was sent by telegram as required by 
the By-Laws of said corporation, and that true copies of said 


notice are hereunto annexed to this. affidevit. 


Subse ead and sworn to before me 
this day of March, 1957. 


Notary rublic in and for said 
County ana State. 
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MINUTES OF SPECIAL MEETING OF THE STOCKHOLDERS 
OF UNITED ARTISTS CORPORATION. 


The stockholders of United Artists Corporation 
met in special sessiod on Thursday, March lith, 1937, at 
the hour of 2:45 o'clock P. Me, at 1041 North Formosa Avenue, 
Hollywood, California. « 

Upon roll call it was ascertained that all stock- 
holders were represented in person or by proxy, as follows: 

Charles Chaplin; 

Samuel Goldwyn, by D. E. Rose, proxy; 

Alexander Korda, by George Cohen, proxy; 

The Pickford Corporation, by N. A. McKay, proxy; 

The Elton Corporation, by Douglas Fairbanks, proxy. 


There were also present Mr. James? Mulvey, Mr. Maurice 
Benjamin, Mr. George J, Schaefer, Mr. Thomas L. Walker, Mr. 
Leo F, Samuels, and Mr. Loyd Wright, Seeretary. “6 

Sep. deueehuce presented the call, which was found 
regular. Whereupon the President announced that all stock- 


holders being present in person or by proxy and the call being 


regular, the meeting was competent to proceed. 


The minutes of the meeting of February 18th, 1937, 
of the adjourned meeting of February 2érd, 1937, and of the 
adjourned meeting of February 26th, 1937, were read and ap- 


proved as read. 


-l- 


e. Mr. George Cohen, proxy for Alexander Sorda, 


then read a cable from Mr. Korda, reading as follows: 


"Mar. 10, 1937. 


"RECENT HAPPENINGS CONVINCE ME THAT IT IS 

CONTRARY TO VITAL INTERESTS OF MY COMPANY 

TO BE DISTRIBUTED IN FUTURE BY UNITED ARTISTS 

STOP WHEN OUR BASIC AGREEMENT WAS MADE I 

WAS LED TO BELIEVE BY OTHER PARTNERS SUBSE- . 
QUENTLY BY DOCTOR GIANNINI ALSO THAT MY 

COMPANYS AND MY OWN POSITION IN BRITISH 

MARKET WOULD BE RECOGNISED AND THAT UNITED 
ARTISTS WOULD REGARD US AS MAINSTAY OF THEIR 
BRITISH INTERESTS STOP LATTERLY BECAUSE 
RUMOURS WERE BELIEVED BY OTHER STOCKHOLDERS 

TOO EASILY AND IN SPITE OF THEIR GIVEN PROMISE, 
STEPS WERE TAKEN REGARDING ADDITIONAL BRITISH 
PICTURES CONTRARY TO INTERESTS OF MY COMPANY 

STOP ALSO BASIS OF OUR AGREEMENT WAS AL 
DUTIES AND RIGHTS FOR EVERY STOCKHOLDER WHICH 
OBVIOUSLY IS NOT CASE IN PRACTICE, AS PRODUCTION 
BURDEN IS ABSOLUTELY UNEQUALLY DIVIDED STOP 
OTHER STOCKHOLDERS NOT EVEN GIVING A FA HEARING 
TO OUR DEMANDS AS REGARDS BRITISH MARKET\ STOP 
THESE ARE THE GROUNDS ON WHICH I ASK THE ENDLY 
CONSENT TO DISSOLUTION OF MY DISTRIBUTION AGREE- 
MENT -IN- CASE OF THIS NOT BEING SO GRANTED I 
RESERVE ALL RIGHT TO PURSUE SAME BY LEGAL MEANS = 
STOP PLEASE READ THIS CABLE TO MEETING. 


ee 
ALEXANDER KORDA.* 

After the reading of the cable there was considerable 

discussion, including the reading of cablegrams from Murray 
a 

Silverstone and Alexander Korda, after which Mr. Cohen moved 
that Mr. Korda request be granted, which motion was lost for 
lack of a second. 

It was then moved by Mr. Fairbanks, seconded by Mr. 
Chaplin, and carried as follows: 

RESOLVED, that the request of Mr. Alexander 

Korda of March 10th, 1937, as presented in 

his cablegram to Mr. George Cohen be, and the 

same is hereby denied. 
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Be it f£uer-t he xz, 


RESOLVED, that tre ~ {dent of this 
corporation _info-~ Alexander Korda 
and London Film oo :tions Limited that 
this corporatior act in any particular 


breached the tc «~~ .. intent of its contract 
with Mr. Korda and London Film Productions 
Limited, and that this corporation expects 
Mr. Korda and Lendon Film Produetions 
Limited to fulfill and perform their con- 
tract with this corporation in n every par- 
ticular. 


The meeting was polled and the vote on the 
foregoing resolution was as follows: * 
AYE: Charles Chaplin, 


Douglas Fairbanks, proxy for 
The Elton Corporation, 


N. A. McKay, proxy for The 
Pickford Corporation. 


NO: George Cohen, proxy for 
Alexander Korda; 


ae 
D. E. Rose, proxy for Samuel Goldwyn did not vote. 


Whereupon, the President announced that the vote was 
three in the affirmative, ome in the negative, and that there- 
fore the foregoing resolution had been regularly passed and 
adopted. 7, ‘~ % 

The President brought up for discussion the pro- 
posal that had been made by Mr. Lester Cowan for a distribution 
contract, but no formal action was taken, it being the sense 
of the meeting that the President should obtain additional 
information to-present at a subsequent meeting of the stock- 


holders. ; ¥ r 


There being no further business, the meeting 


adjourned. Re ae 
President. 
Attest: 
~ 
~ 
= 
Ax - 
ee * 
2 fee 
e 
~~ -4~- 


The undersigned shareholder of UNITED 
~ ARTISTS CORPORATION, @ Delaware corporation, hereby 
nominates, constitutes and appoints D. £. ROSE the. lew- 
ful attorney and proxy of the undersigned, with 
full power of revocation, to vote for and in the 
name, place end stead of the undersigned, for a 
period of one (1) year from the date hereof, unless 
this proxy be sooner revoked, any and sll shares a 
of stock of the undersigned, at any end sil meetings 
of the shereholders cof said United Artists Cor- 
poration, end et any and all edjournments of such 
meetings which may be held during such period of | 
one (1) year, with the seme force and effect as if 
the undersizned were present end personelly yoting; 
and the undersigned hereby ratifies and confirms ail 
that the undersizned's seid ettorney and proxy 
may do by virtus hereof. * 


‘ The undersigned hereby revokes ail 
proxies end powers of attorney heretofore given by 
him to vote upon or act with respect to said shares. 


EXECUTED at Los Angeles, California, 


this 9th day of March, 1937 Be 
- eS 
5 fe 


oe a ee 


. a 
~ 
oe OY 


The undersigned, THE PICKFORD CORPORATION, does 
hereby nominate, constitute and appoint N. A. McKAY, with 
power of substitution, the undersigned's proxy and attorney- 
in-fact to attend -the Spectel Meetthg of the Stockholders of 
United Artists Corporation, to be held on Thursday, March 
llth, 1987, at the hour of 2245 o'clock P. M., or any ad- 
journed meeting thereof, and to vote all such stock as the 
undersigned may be entitled to vote, with the same force and 
effect as the undersigned could do if personally present. 

Dated: March ilth, 1937, | 


THE PICKFORD CORPORATION, 


— 


STATE OF CALIFORNIA, 
COUNTY OF LOS ANGELES. 


LOYD WRIGHT, being by me first duly sworn, deposes 
and says: 
——~ 
That he is a resident of the County.of Los Angeles, 
State of California, and is an officer of UNITED ARTISTS 
CORPORATION, a Lelaware corporation, to-wit, the Secretary 
of said corporation. — 
That acting in his capacity as Secretary of said 
corporation and pursuant to its By-Laws, your affiant did, 
on March 18th, 1937, send a notice of the time and place of 
a special meeting of the stockholders of said corporation, to 
each stockholder of said corporation, said special meeting 
having been called for Monday, March 22nd, 1937, at the hour 
of 2:30 o'clock P. M., at 1041 North Formosa Avemue, Holly- 
wood, California; that said notice was sent by telegram as) 
required by the 4y-Laws of said corporation, and that true 
copies of said notice are hereunto annexed to this affidavit. 


SUBSCRISi:D and sworn to before 
me this 18th day of March, 1937. 


Notary ic in and for sai 
County and State. y 


: =) WESTE RN 
UNI s 


Ss 


Seri the following menage, sathje: , thetemmmenback hecenf, which are hereby agreed to 


Lo: Cati> 
| 3 : ; 18th, te 
“fe. Hestern Unions = 


- 


Please send cttached teLoatet ATBLIGAT MESSAGE to those in the United 
wueesiets anc deferred cable to to the oné im London, es follows: 


The Pickford Sorveration, 3 1046 ¥ rth rn ess & 
| Bese sg ine nea eres? eee vic. be. 
The the Rtre th _Touscee 
a Avenue, Ho. "yrooty Ge . ao 
rae ct-herenee, eta oy Seek. SS 
, = ; ‘ » > +. 
Alexander Kords, c/o London Filas, tondon, Smt. 
7% ’ 2 


Pat? fe 


Send the following inessoge, subject to the terms on back hereof, which are hereby agread te 
a 


Los Angee, California, 


Pee aa 


* ‘ 

Pliease be advised that Siryeant to @. aaeiiatiun of the Board of 
Directors of United aptiate Cor cretion, a special meet of PR... 
‘ eS a @orporétion is here Cc: lled for Moncay, 
arch &bz the hour of 2:20 o'clock P. E., et oa RS 
Formo sa re > fel prose, California, for the ; oes. of- Ooms 

artis 


eeiiiests of innaroresticn Ww. cuening aptters a 2 ainatt 
the t of the Boars of Directors to preseribe jinitations on trens- 
ferability at tine of orl 1 issue of stock # restricting ts 6 Se : 
of all stock hereafter. and tll stock reissued or B..:2 
to approwil of att shaveuelders STO> There wil! also te onetaneen™ 
proposition ~ $elearing “#Giti-mai preduct in. the mute States. 


C United artiets Camseietiane 
By Loyd bright, Secretary. 


@ to Loyd trie 
1125 Board of Tr de Bide. 


THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 


MINUTES OF SPECIAL MEETING OF THE STOCKHOLDERS 
OF UNITED ARTISTS CORPORATION. 


The stockholders of United Artists Corporation 
met in special session on Monday, March 22nd, 1937, at the 
hour of 2:30 o'clock P. M., at 1041 North Formosa Avenue, 
Hollywood, California. 

Upon roll call it was ascertained that all stock- 
holders were represented in person or by proxy, as follows: 

Charles Chaplin; : 

Samuel Goldwyn, by D. E. Rose, proxy; 

Alexander Korda, by George Cohen, proxy; 

The Pickford Corporation, by N. A. McKay, proxy; 

The Elton Corporation, by Douglas Fairbanks, proxy. 


——____—Sere-wore also present the President, Dr. Giannini, 
Mr. George J. Schaefer, Mr. Maurice Benjamin, Mr. Thomas L. 
Walker, Mr. Leo F. Samuels, and the Secretagy of the corpora- 
tion, Mr. Loyd Wright. : 

The Secretary presented the call, which was found 
regular and waioh was ordered filed in the mimute book next 
succeeding these minutes. Whereupon the President announced 
that all stockholders being present in person or by proxy and 
the call being reguler, the meeting was competent to proceed. 


The minutes of the stockholders meeting of March 
lith, 1937, were read and approved as read. 


It was moved by Mr. George Cohen, seconded by 


Mr. D. BE. Rose and unanimously carried, as follows: 


RESOLVED, that the certificate of incorpora- 
tion of said United Artists Corporation be 
amended by striking out all of the Article 
thereof numbered "FOURTH" and by inserting 
in lieu thereof the following: 


"FOURTH: The total number of shares 
~ authorized to be issued by the corpora- 
tion is Thirty-six Thousand (236,000) 

without par value. 


At all slections of directors of the cor- = . 
poration” each holder of shares (as to which 
he is entitled to vote as herein stated) 
shall be entitled to as many votes as shall 
equal the number of his shares multiplied 
by the number of directors to be elec ted; 
he may cast all of such votes for a single 
director or may distribute them among the 
number to be voted for or any two or more 
of them, as he may see fit. This right 
when exercised, shall be termed cumulative 
voting. 


‘No shareholder or holder of obligations of 
the corporation convertible into shares 
shall be entitled as of right to subscribe 
for, acquire or receive any part of any 
further additional issue of shares or obliga- 
tions of the corporation convertible into 
shares but such further issue may be dis- 
posed of by the Board of Directors to such 
persons and on such terms and (so far as 
permitted by law) for such consideration 
as the Board in their absolute discretion 
may deem advisable; excepting, however, 
that no shares of the Corporation excepting 
the 20,000 shares heretofore issued shall 

° at any time be issued or subseribed for and 
no shares at any time heretefore or here- 
after acquired by the Corporation shall ever 
be reissued or transferred unless such issuance, 
reissuance or transfer shall be first duly 
authorized by the affirmative vote of all of 
the shareholders of the Corporation or their 
proxies. 


Pr 


The Board of Directors may°at the time 

of original issue of any shares of the 
corporation prescribe such limitations 

of transferability of such shares or any 

of them as in their discretion they may 
deem advisable; provided that ch limit- 
ations conform to the By-Laws of the cor- 
poration and that the certificate evidencing 
the ownership of such shares bear upon its 
face reference to such limitation of trans- 
ferability. 


The Corporation may at meeting of its 
Board of Directors sell, lease or exchange // 

sf all of its property and assets, including 
its good-will and its corporate franchises 
upon such terms and conditions as Its Board 
of Directors deem expedient and for the best 
interests of the Corporation, but only when and 
as authorized by the affirmative vote of the 
holders of three-fourths of the shares issued 
and outstanding having voting powers given at 
a shareholders! meeting duly called for that 
purpose, or when authorized by the written 
consent of the holders of three-fourths of the 
voting shares issued and outstanding." 


' Mr. Schaefer then reported to the stockholders that 
he had been negotiating with Mr. Walt Disney upon the desira- 
bility of combining the shorts of the last several years that 
have won awards, into feature length or just short of feature 
length photoplays. He explained that the Disney cartoons 
had won the Academy award and the Gold Medal award each year 
for the last five years, and that it was his opinion thet in 
the event the Academy award shorts for the last five years 
were consolidated into one picture, and that the Gold Medal 
award shorts for the last five years were consolidated into 
one picture, agi the two photoplays thus formed released through 


reget. a ~ ae auth’ Bes Ss oe Ay 
ee Le me Sey °° ae eee ees = por ts ewe So 


this corporation, there could be derived a considerable 
revenue for both Mr. Disney and the corporation; that he 
had discussed with Mr. Lisney, representing the Walt Disney 
Productions, Ltd., the Broposition of each party contribut- 
ing fifty (50%) per cent of the cost of prints and advertis- 
ing, and that from the first receipts from the release of 
each of the photoplays there would be reimbursed proratably 
to this corporation and the said Walt Disney Productions, 
Ltd., the cost of such advances for prints and advertising, 
as well as the certified cost to the said Walt Disney Pro- 
ductions, Ltd., in consolidating said pictures, and the cost 
to United Artists Corporation directly attributable to the 
distribution of the pictures as feature photoplays, and 
thereafter the proceeds to be divided fifty (50%) per cent 


to each. 


Whereupon, it was moved, seconded and unanimously 
carried as follows: 


RESOLVED, that Mr. George Schaefer be, and he 
is hereby authorized to negotiate and execute 
on behalf of this corporation, an agreement 
with Walt Disney Productions, Ltd., pursuant 
to the terms of which Walt Disney Productions, 
“td., shall combine the five Academy Award 
Shorts of the last five years into one picture, 
and combine the five Gold Medal Award Shorts 
of the last five years into another picture, 
and that the same shall be released pursuant 
to the terms and conditions above enumerated. 


+} the Secretary reported that he had received the 
resignation of Mr. Thomas L. Walker as a Director, and that 
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ee Nee PON ee ee et? eter Be Md Oe os Ae, SSeS) Oe te lk 


Los Angeles, California, 


Jeuret. ant 


To the Board of Directors of 
United artists Corporation, 
Los Angeles, California. 


Gentlemen:- 


I hereby tender my resignation as a member of the 
Board of Directors of your corporation, the same to 
take effect immediately. 


a 


» 1937. 


s 


hen 


under the By-Laws the same was automatically accepted 
upon receipt by the Secretary, and that therefore a 
vacancy existed. S. 
Wher upon it was moved, seconded and unanimously 
earried as follows: 
RESOLVED, that Douglas Fairbanks be, and he « 
is hereby elected a Director of this cor- 


poration to fill the vacancy created by the 
a of Thomas L. Walker. 


There being no further business, the meeting ad- 


journed. | ss da i 
seal NR Addicts oaincnenitntcichn 


President. 


Attest: 


«Su 


= 


The undersigned, THE PICKFORD CORPORATION, does 
‘hereby nominate, constitute and appoint N. A. McKAY, 
‘with power of substitution, the undersigned's proxy 
and attorney-in-fact to attend any and all meetings 
of the Stockholders of United Artists Corporation 

that may be called to be held for a period of six 

(6) months from date event, unless sooner revoked, 
and to vote all such stock ds: the undersigned may be - 
entitled to vote, with the same force and effect as . 
the undersigned could do if personally present. 

Dated: March 22nd, 1937. Ny 


THE PICKFORD CORPORATION, 


ze 
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Bb =. _ MARCH 26th, 1937 
_MINUT®s_O¥ THY R©QULAr MEETING OF THE EXECurLyE” 
CO.MITTE: O: THE UNITED ARTISTS, CORFORATION HELD 
AT TH” OFFICES OF THE CORPORATION #729 SEVENTH 
AVENUE, "NEw YORK CITY, ON Ty2 26TH DAY OF MAHCH, 
1937. ' + 


— whew 


A reguler meeting of the Executive Committee 
of the United Artists Corporation was held on the 26th day 
of March, 1937, at the offices or the corporation No.729 
Sevent~ Avenue, New York City, at 1l otcloek in the torenoon. 


There were present: 


George J. Schsefer - 
Charles Schwartz . 
Edward c. Raftery 


ail mexmbers of the “=xecutive Committee. 
There were also present: ~ 


Emanuel Silverstone (representing A.Korda) 
Harry D.Buc&k ley (vice-presida t) 
tx Arthur #.Kelly (vice-presidamt) 
Herry J. Muller (treasurer ) 


Dennis F. O'Brien (General Counsel) 


ort aee 


Mr. Schaefer acted as Chairmen of the meetivs 
and Mr. Kaftery acted as Secretary. 


le Mr. Raftery made a detailed report on the 
examination that is being made by Hevenue Arent Serson in 
respect to the 1953-34 Income tax of United Artists Ccrpore- 
tion. On motion made, seconded aic unanimously carrie. 


i Arthur ., Kelly, vice-president of the corporation, was 


authorized by the Committee to execute the waivers incident 
to the assessment of en additional tax ror 1954 in the smount 
of 262,426.21. This. additional tax was occasioned by the 
treatment of the British dividends and the tax paid thereon 
by United Artists Corporation. 


aod 


Mr. Haftery slso repa ted that ror the year 
1933 Mr.Gerson's report showed that United Artists Corporae- 
tion is entitled to a refund of 46,112.56. 


* 2. Mr. Muller repa@ ted thet on March 11th,1997, 
the corporation received a letter from the New York office of 
London Film Productions, Ltd. signed by smanuel Silverstone, 


“ 


t ey 
sie v : Be 
. 
‘%* 


thd 


R 


«stating that London film Products, Ltd. is now 4 resident 
foreign corporation. The Indemnity Agreement Has not 4s ~~~ 
yet been received., a 


3. Mr. Muller reported that S.A. Lianofilm 
Productions has furnished the corporation with an indemnity 
Agreement signed by Leon Garganoff personally. After 
approval by counsel, the corporation repaid* 96,806.25 which 
wes heretofore retained from the picture "Thunder in the 
fast". ‘ ? 


4. itr. Muller reported on March 4th,1957, 
the corporation paid 342,459.85 to the Collector of internal 
Revenue. 52,741.80 represents additional Federal income 
Tax for the year 1931 and 49716.03 represents interest. 
The action of the U.S. Gevernment in billing us for the 
above amounts for the year 1931 indieates that the sovern- 
ment has agreed to the tentative settlement worked out in 
Washington, which nullifies the claim of illegal accumule- 
tion of profits in 1931. 


-* 


5. Mr. Buckley reported that he had received. 
a request from the coast to have lithographs made by 
persons other than looker Moore vorporation in connection 
with some of the Goldwyn pictures, and in connection with 
one of the Selznick pictures. ' 


Counsel for corparaticn pointed out that 
the corporation had a contract with Yooker Moore Corpora- 
tion which still had some time to go and it would be 
impos sible without laying the corporation open to a lawsuit, 
to order other Lithographs. 


6. Mr. Raftery reported to the Committee that 
the Board of Directors on the Coast hac held a meeting 
and had voted to amend the Certificate ot Incorporation and 
that the papers would be forwarded to Delawere within the - 
next few days. 


7. Mr. Sehaefer made a detailed report re- 
garding the pictures released and the picturas to be re- 
leased durine the remainder of the euahen es well as the 
financial returns therefrom. 


8. Mr. Muller submitted a statement of 
estimated income profit and loss for the two months ending. 
February 27, 1957. Copy of same is annexed to the 
minutes of the meetings 


<3- 8 


Qe Mr. Kelly stated that at a previ us meeting 
of the Executive Committee he had been authorized to pur- 
chase certain serials in foreign territory; that it would 
be impossible to get the serials, and he wished authoriza- 
tion to purchsse four more “esterns for each of the series. 
This was unanimously approved. 


10. Mr. Muller reported that the United Artists 

South American Corporation-is being rezistered to transact 
business in Chilé and there must be allocated to Chile a 
portion of the capital stock amounting to 410,000. However 
United Artists as a stockholder of this corpa@ ation has only 
paid for five shares - making a total capital of 41000. 

It will be necessary for the United Artists Corporation to 

ay this subscription for\yan additional fifty shares at 

200. in order to provide the 10,000 which is being 
allocated to Chile. As the U A South Auerican Corporation 
owes United Artists Corporation in excess of this sum 
Mr. Muller suggested payment for the shares can be handled 
by book entry. Upon motion made and approved Mr.Muller 
was authorized to take the proper steps to consuimate this 
matter. 

es 


There being no further business before 
the meeting the same was duly adjourned. 


EDWARD C..RAFTERY, 
Secretary. 


March 5th,1937. 


~ . - —_—- 


ESTIMS{2B INCOME aND PROFIT AND LOSS 


Pe ae le nn AES ae es ee sda 
U.S.&Canada GREAT OTHER TOTAL 


BRITAIN __ FOREIGN 
Operatine Progit or Loss 


as . wv 
resem foreign income $25, 000* $126, 000 $3,000 3109, 000 
taxes 


hy 


Commission 
from Toreien offices to 
New York. $122,000 $101,000** 321, 000** 


Expenses of New York 
Foreign Yept. net - % 34, 000** : 34, 0OO** 


Logs on roreign Lxchsange gy 2, 0005** —- 8 9008" 


Federal .ncome and 
Sur Taxes % 16,000 ** 16, 000** 


$ 47,000 $ 23,000 § 13,000** $57,000 


oe 


(*) Absorbs entire New York Home Office Expenses Be 
except exoenses or New York iq@eign Dept. - = = in red 
3 


4 Frente 


(**) in red 


a _— . 
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o _APH IL 15th,1937 


,MINUT’S OF REGULAR ME@PING OF THE EXECUTIVE 
“COMMITTEE OF THES UNITED ARTISTS CORPORATION HELD 
T THE OFFICES OF THE CORPORATION, #729 SEVENTH 
AVENUE, NEY YORK CITY, ON THE 15TH DAY OF 
APRIL, 1937. 


A reguler meeting of the Executive Committee 
of the United artists Corporation was held on the 13th day 
of April, 1957, at the offices of the corporation, 729 Seventh 
Avenue, New York City, at 11 o'clock in the forenoon. 


There were present: 


George J. Schaefer 
harles Schwartz 
dvard C. Raftery 
James Mulvey 
ell members of the Executive Committee. 


There were also present: 


Emanuel Silverstone (representing A.Korda) 
.<£Mfarry D. Buckley (vice-president) 

Arthur ¥. Kelly vice-president ) 

Harry J. Muller treasurer ) 

Dennis F. O'Brien (General Counsel) 


Mr. Schsefer acted as Cheirman of the meeting and 
Mr. Raftery acted as Secretary. 


s 


le Mr. O'Brien sand Mr. Kelly made a 
detailed report on the transaction between the corporation snd 
the trustees of the Aart Cinema, The Pickford Corporation 
and Emil Jensen in connection with the termination of all 
eontractual relations between the trustees and the Art Cineme 
Corporation or their successors in interest, and the corpora- 
tion. - 


It was regularly moved, seconded and 
unanimously adopted that Arthur 4. Kelly, vice-president of 
the corporation @f#4@ Harry D. Buc ley, vice-president of the 
corpa ation be authorized to execute the documents necessery 
to complete the transaction. 


-26 et 


2. Mr. Muller reported as follows: 


(a) That the corporation had received a Supple- 
mental Mortgage, Pledge snd “ecurity Agreement by and between 
Walt Disney Productions, Ltd. and Bank of America, National Trust 
and Savings Association, whereby Disney assigns to the Bank the 
revenus to be obtained from all Disney subjects and the Bank 
agrees to lend $600,000 in addition to tie previous loan of 
poi het The Accertance Form was signed after approval by 
counsel, 


{b Mre Le Lewis, Chief Accountant of Unitee 
Artists (Export) Ltd. has requested that we authorize the 
usual London signatories in addition to the New York signatories 
on the bank account of the corporation at Banca d’America s 4’ 
italia, Rome, Italy; The London signatories are as follows: 


either Hh. Silverstofe, G. Archibald or L.#.Kastner ~ 
with 
either ©. J. Smith or Le Lewis. 


This authority is requested because coupensation arrangements 
micht eall for quick action sand delay might cause the loss of 
such an arrangement. 


(c} London advised the corporation by cable last 
week that they had transferred to it 200,000 Lira. Mr.Nuller 
stated he expected to receive this monéy today st the rate of 
4.50 cents. He stated he did not definitely know whether this 
represents old Lira or current Lira. 


(ec) at the request of London Mr.Muiler stated 
he had sold 1,400,000 Czechoslovakian Growns at 6% discount 
for delivery during May, June, July and Aucust conditioned upon 
the corporation's ability to secure a permit. 


3. Mr.Buckley made a detailed report regarding 
the Hays Organization and the dues situation. He stated that 
a committee had been appointed by the organization to investigate 
the amount ofthe activities of the asmciation in the exhibition 
end as distinguished from the distribution. This committee had 
reported that there should be a 20% reduction in dues to those 
companies having no theatres, to wi Columbia, United and 
Universal. In addition the Hays. Organization had a surplus 
so that this year there would be a 15% credit on dues - making 
a very substantis] reduction in the amount of dues to be paid 
by the company. 


Mr. Buekley also reported that a committee 
had been formed for perry | age of curteiling activities € the 
association with the view reduce expenses. : 2 


eS = + 
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z 4. Mr. Schaefer made a detailed report regarding 
the proposed release of tne 4800 feet Disney feature based 

upon the five academy award winners. Mr. Schaefer also made 

a detailed ahalytic report about the company's business and the 
features to be released between now and the summer season. 


Mr. Schaefer also reported on a shor tgage 
of product and gave his opinion regarding the necessity of 
gettine more product forthwith for thé corporation. 


a - 
5. Mr. Buckley reported regarding the fact that 
the company had obligated itself to advance the cost of the 
techinicolor prints for the Selznick-photoplisy "A Star is 
Born”. This matter was diseussed fully with the consensus 

of the meeting that a written report be sent to Dr. Giannini 
regarding ssmé. 


There being no further business before the 
meeting, the same was duly sdjourned. 


war « Raitery 


. Secretary 2 


STATE OF CALIFORNIA, 
a ss. 


COUNTY OF LOS ANGELES. 

LOYD WRIGHT, being by me first duly sworn, deposes 
and says: 

That he is a resident of the County of Los Angeles, 
State of California, and is an officer of UNITED ARTISTS 
CORPORATION, a Delaware corporation, to-wit, the Secretary 
of said corporation. 
> ‘That acting in his capacity as Secretary of said a . 
corporation and pursuant to its By-Laws, your affiant did, 
on April 15th, 1937, send a notice of the time and place of 
a special meeting of the stockholders of said corporation, to 
each stockholder of said corporation, said special meeting 
having been called for Tuesday, April 20th, 1937, at the hour 
of 3:00 o'clock P. M,, at 202 North Canon Drive, Beverly Hills, 
California; that said notice was sent by telegram as re- 
quired by the By-Laws of said corporation, and that a true 
co py of said notice is hereunto annexed to this affidavit. 


SUBSCRIBED and sworn to before 
me this 15th day of April, 1937. 


otery c and for said 
County and State. 


— — —_— - — —e - — we Ee Care ee 
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Los angeles, Celifornia, 
April ASth, 1987. 


eee send the attached pebegren, day letter to these in the 
States, and nnd deferred eebdle tc England, as follows: 


Fe “ig wh whey Formose Ave., 20d 
ee Senet iat 
wes Aveme, el isscet. ties 


klexander 0/6 London 22 ae, Bcuare, 
Edvard C. = os Titanonmanen “Bui laine 


Her York, Be ¥e 
Dr. Az. spegessatins me North Canon rive; Beverly Hills, 
(Rtas! ARS Soames ~ b Loyd Wright. 


THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 


Send the following message, subject to the terms on back heseaf, which are hereby agreed te 
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Please disregard previcus eeenee sent you today STOS Please take : 
notice that. special meeting. of f stocshelders of United Artists Cor 
poration is hereby called for sd pPil 20th, 1937, at the ae 
of #90 9 o'élock P, M,, &t S08 Borth - Come ve, Beverly #: =k 
~~ €Celiforsday for the purpose of considering oroposed loans t6 | hry 
‘Korde end end Pommer-Leughton, and to discuss contim 
Criterion #ilms contract, and fr such other business beer 
come omega: the wetting. 


lise Board of Trade fide. 


aed 


THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 


NUTES OF SPECIAL MEETING OF THE STOCKHOLDERS 


.. ’ OF UNITED ARTISTS CORPORATION. a 


her, 


The stockholders of United Artists Corporation 
met in special session on Tuesday, April 20th, 1957, 
at the hour of 3:00 o'clock P. M., at 202-North Canon 
Drive, Beverly Hillis, California. 


Upon roll cali it was ascertained that all stock- 
holders were represented in person or by proxy, as fol- 


lows: 


Charles Chaplin; 

The Elton Corporation, by Douglas Fairbanks, proxy; 
Samel Goldwyn, by D. E. Rose, proxy; 

The Pickford Corporation, by N. A. McKay, proxy; 
Alexander Korda, by George Cohen, proxy. 


There were also present Dr. 4, H. Gianninf, Presi- 
dent of the corporation; Messrs. Clarence Ericksen, 
Thomas Walker, Leo F. Samuels and Loyd Wright, stcretary 


of the corporation. 


The Secretary presented the call, which was found 
regular and which was ordered filed in the minute book 
next succeeding these minutes. Whereupon, the President 

oo 


announced that all stockholders being present in person 


? 


or by proxy and the call being regular, the meeting was 
competent to proceed. 
The minutes of the stockholders meeting of March 
22nd, 1957, were read and anpiened as read. 
The Secretary reported that he had received a 
telegraphic communication from Mr. George J. Schaefer, 
Vice-President and General Sales Manager of the corporation, 
to the effect that he had executed the contract with Falt 
Disney Productions, Ltd., pursuant to which the Disney Com=——-—- 
pany was to prepare ana this corporation was to release only 
one feature, namely, the feature made up and composed of the 
saa Award photopleys; that said release was upon the 
Same terms anc conditions as contemplated for the two 
features previously agreed upon. - 
Whereupon, it was moved and seconded as follows: 
RESOLVED, that the acts of the Vice-President 
in executing said contract between this corpora- 
tion and Wait Disney Productions, Ltd, be, and 
the same are — ratified and approved. 
All voted in the affirmative except Mr. George Cohen, 
proxy for Alexander Korda, who did not vote because the 
full terms and conditiond of the contract executed by the 


Vice-President for the corporation were not then available. 


The Secretary presented to the meeting the resignation 
of Mr. Guy Cary as a Director and member of the Executive 


Committee of the corporation. Whereupon, on motion duly _ 
made, seconded and unanimously carried, it was, 


RESOLVED, that the resignation of Mr. Guy 

Cary as a Director and member of the Executive 

Committee of the corporation be, and the same 

is hereby accepted, effective, immediately. 

Be ite FurYrtre tr; “ 

RESOLVED, that the Secretary of the corporation 

file said resignation in the minute book im- 

mediately foliowing these minutes. 

The President announced that the next order of 
business was to elect a Direc tor to fill the vacancy 
ereated by the resignation of Mr. Guy Cary. r 

Whereupon, upon motion duly made, seconded and 
unanimously carried, it was, 

RESOLVED, that Dennis F. O'Brien be, and he is 

hereby elected a Diree tor of this corporation 


to fill the vacancy created by the resignation of 
Mr. Guy Cary. 


fhe Secretary then presented to the meeting a 
redraft of the Selznick International Pictures, Inc., 
contract, as drafted by general counsel in the East, 
and called attention to the fact that there were cer- 
tain differences and changes between this contract and 
the stockholder-producer contracts, but that in the main 
they appeared to’ be of no great consequence, and thet 
he thought it advisable to defer final action until 
Mr. Paul O'Brien arrived here to discuss with him the 
changes. 


— Whereupon, it was moved, seconded and unanimously 


carried as follows: id if 


RESOLVED, that the changes in the Selznick 
International Pictures, Inc. contract should 
be left to the discretion of the President, 
and if in his opinion they were proper and 
the recommendation of the general counsel 
that the contract should be executed should 
be followed, that the proper officers in such 
event should execute said contract. 


The President then presented to the Board the 
request contained in the cable from Mr. Murray Silver- 
stone that Mr. Alexander Korda desired a loam of 35,900 
pounds, recoupment to the corporation of said loan to be 
made a first charge in the producer's share of ninety 
(90%) per cent of revenue derived from the photoplay en- 
titled "KNIGHT WITHOUT ARMOR*®. 


Whereupon, it wes moved by Mr. Chaplin and seconded 
by Mr. Fairbanks, as follows: ef : 


FF 


RESOLVED, that the recuest of Mr. Alexander 
Korda for a loan of 35,000 pounds, to be 
secured by first lien on the ninety (90%) ee 
per cent of the Producer’s share from the ts 
returns of the release Sf the photoplay en- 
titled "KNIGHT WITHOUT ARMOR", be granted con- 
ditioned upon the delivery of said photoplay 
—_—— "KNIGHT WITHOUT ARMOR", to this corporation 
for immediate release in the United States. 


™~ 
Said motion was unanimously carried, except that 


Mr. Cohen did not vote. 


The President then presented to the meeting the 


request of Mr. Max Schach for a loan from this ¢cérpora- 
tion. He also stated that he had a recuest in his 


~ 


file from Pommer-Laughton for a loan, but that he had 
just been advised that the request for the loan had 
been withdrawn. 


* 
It was moved by Mr. Cohen and seconded by Mr. Rose 
that all acti~a on any other loan than the Korda loan 
be deferred until a subsequent meeting. 


The matter was put to a vote, whereupon the follow- 
ing vote was taken: 


NO: The Eiton Corporation, 
The Pickford Corporation, 


Charles Chaplin. v 


AYE: » Sammel Goldwyn, 
Alexander Korda. 


= 


The President announced that the Wetton was lost. 
it was thereupon moved Sekt wneondat that the Max Schach 
loan be granted. 

Upon vote Mr. Cohen and Mr. Rose voted in the affirma- 
tive; Messrs. Fairbanks, McKay and Chaplin voted in the 
negative. 4 
Whereupon, the President announced that said motion 


was lost. 


The President brought up the question of the contract 


“yy 


* 


between this corporation and CRITERION FILM PRODUCTIONS 
LIMITED, and stated that he had received a communication 
from Mr. Schaefer to the effect that this corporation has 

a right to cancel said contract within thirty days of the 
delivery in Hollywood of the print of the first "B" picture 
in the second year of the contract, and that he recommended 
that the corporation should .send notice of cancellation 


after the next picture. 


* Whereupom, it was moved, seconded and carried, except 
that Mr. Fairbanks did not vote, as follows: 

RESOLVED, that this corporation send notice to 

the Criterion Film Productions Limited that, 

pursuant to the terms of this corporation's con- 

tract with said Criterion Film Productions Limit- 

ed, said contract is cancelled, and that any 

officer of this corporation shall execute and 

serve said notite. 

The matter of a proposed meeting in New York was dis- 
cussed and no formal action was taken, by reason of the 
fact that some of th@ stockholders definitely announced 

<a 
that they could not attend such a meeting. . 

There was also read to the meeting a communication 
from Mr. George Schaefer to Mr. Pallos, in which Mr. 
Schaefer commented upon the announced program of Mr. 


Alexander Korda for the followirig season. 


There being no further business, the meeting was on -_ 


motion made, seconded and carried, a | 


Atyest “ President. 


oe me oe, 


° GUY CARY 
55 WALL STREET 
NEW YORK 


April 13, 1937 


Loyd wright, Esq., Secretary, 

United artists Corporation, ~ 

Hollywood, California. 
Dear Mr. Jright: 

I beg to tender to the Board of Directors of United 
artists Corporation my resignation as a member of the Board 
and of the Executive Committee in New York, to take effect at 
the pleesure of the Board. 

o My comparatively brief association with members of 
the Board and of the Committee and with the executive officers 
whom i have met at the meetings of the latter has been a great 
_ pleasure, end I wish them all, and the Corporation as well, 
every success, 


Feithfully yours, 


fun Za 


po ' > : 
Fo 
STATE OF CALIFORNIA, 
8S. 


COUNTY OF LOS ANGELES. 


LOYD WRIGHT, being by me first culy sworn, deposes 

and says: 
B ° 

That he is a resident of the County of Los Angeles, 
State of California, and is an officer of UNITED ARTISTS 
CORPORATION, a Deleware corporation, to-wit, the Secretary 
of said corporation. 

That acting in his capacity as Secretary of said 
corporation and pursuant to its By-Laws, your affiant did, 
on April 15th, 1927, send a notice of the time and place of a 
special meeting of the Board of Directors of said corporation, 
to each Director of said corporation, said special meeting 
having been called for Tuesdey, April 20th, 1937, at the hour 
of 4:00 o'clock P. M., at 202 North Canon Drive, Beverly Hills, 
California; thet said notice was sent by telegram as recuired 
by the By-Laws of said corporation, and that a true copy of 
said notice is hereunto annexed to this affidavit. 


4. 


SUBSCRIBED and sworn to before 
me this 15th day of April, 1937. 


blic in and for the 
County of Los Angeles, State 
of California. 


*” 
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Loyd Wright. 
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MINUTES OF SPECIAL MEETING OF THE BOARD OF 
DIRECTORS OF UNITED ARTISTS CORPORATION. 


The Board of Directors of United Artists Corporation 
met in special session on Tuesday, April 20th, 1937, at 
the hour of 4:00 otclock P. M., at 202 North Canon Drive, 

Beverly Hills, California. 


The Chairman assumed the chair; and upon'roll cali 
it was ascertained that the following Directors were 


present: 7 


Dr. A. H. Giannini, Charles Chaplin, 
Douglas Fairbanks, and, D. E, Rose. 


There were also present Messrs. N. A. McKay, George 
Cohen, Thomas Walker, L@ F. Samuels, Clarence Ericksen 


and Loyd Wrif@®, Secretary of the corporation. 


-- — 


The Secretary presented the call, whereupon the Chair- 
men announced that a quorum being present, the call being 


regular, the meeting was competent to proceed. 


Upon mot..n made, seconded and unanimously carried 
the reading of te minutes of the last meeting of the 
Board of Directors was dispensed with. 


a 


=. 


The Secretary presented a communication from Mr. 
Raftery, of géneral counsel's office, to the effect that 
Price, Waterhouse & Co., had requested a resolution to 
clarify an ambiguity in the minutes of the Directors! meet- 
ing of Décember 2nd, 1936. 

Whereupon, it was moved, seconded and unanimously 
carried as follows: 

RESOLVED, that the sum of $475,000.00 authorized by 

the Board of Directors at its meeting of December 

2nd, 1936, to be transferred from surplus accourt to 

capital account was intended to and should have been 

transferred from capital surplus and not from earned 

surplus; and, . 

Be it further, 

RESOLVED, that the accounting officers of the corpora- 

tion be directed to take all steps necessary to effectuate 

the above transaction. 

The Chairman announced that the next order of business 
was to fill the vacancy created on the Executive Committee by 


the resignation of Mr. Guy Cary. 
Ss = te 


Whereupon, on motion made, seconded and unanimously 
carried, it was, 4 

RESOLVED, that Déenis F. O'Brien be, and he is 

hereby elected a member of the Executive Com- 

mittee-to fill the vacancy created by the resig- 

nation of Mr. Guy Cary. 

The Chairman then presented to the Board the con- 
tract between this corporation and TRAFALGAR FILM PRODUC- 
TIONS LIMITED, First Party, MAX SCHACH, Second Party, 


alia 


es 


aated February llth, 1957, which has been executed for 
and on behalf of this corporation by F. M,. Guedalla. 


Whereupon, it was moved, seconded and unanimously 


earried as follows: 


RESOLVED, that the acts of F. M. Gnredalla in 
executing said contract for and on behalf of 
this corporation be, and the same are hereby 
ratified and approved. 

The Chairmen then informed the Board that they 
were having discussions between Caddo Film and Mr. 
Hughes on one side, and this corporation on the other, 
relative to executing certain waivers of statute of 
limitations, and that general counsel, Cap. Dennis F,. 
-O'Brien, had rec@mmended the granting of the recuest 
for waiver of the statute. 


Whereupon, it was moved, seconded and unanimously 


earrted as follows: 


RESOLVED, that General Counsel O'Brien's 
recommendation in the matter be followed, and . 
that. the officers of the corporation execute 
any and all documents drawn or approved by 

Mr. O'Brien in accomplishing said waivers. 


- ee 


The Chairman brought up for discussion the question 
of financing Technicolor prints, and the cash position of 
the corporation but no definite action was taken in regard 


to either of said matters. The President also informed 


-3- 


the Board that he had been approached by a representative 
of an executive of one of the large producing, distributing 
and exhibiting companies to see if the stockholders and 
owners of this corporation would be interested in a sale, 
merger or some other arrangement. He also announced that 
Mr. Schaefer had presented to him certain information that 
a group of financiers in New York had indicated an interest 
in refinancing this corporation. 

No definite action was taken on any of said matters, 
but it was the express consensus of opinion of all present 
that the Chairman should listen to any proposal made and re- 
port baek to the stockholders or the Board of Directors. 


There being no further business, the meeting adjourned. 
t 


: 22 OS 


Chairman of the Board. 


WAIVER OF NOTICE OF AND CONSENT TO SPECIAL MEETING OF THE 
STOCKHOLDERS OF UNITED ARTISTS CORPORATION. 
~ 


WE, THE UNDERSIGNED, being the owners of all the 
common stock of United Artists Corporation, do hereby waive 
notice of a special meeting of the stockholders of said cor- 
poration to be held at 202 North Canon Drive, Beverly Hills, 
California, at the hour of 2:00 o'clock P. M., on Fridey, 
April 23rd, 1937, and hereby consent to the holding of said - 
meeting for the purpose of considering the following matters: 


Droposed Xorda and Schach loans. 


Samuel Golawyn - Owner of 1000 shares 


RISy #Xevs 
- Owner @f 1000 shares 


THE PICKRORD *TION, - Ownerf cf 1000 shares 
py § ~ #28 


- Owner of 1000 shares 
Charles Chaplin. 7 


MINUTES OF SPECIAL MEETING OF THE STOCKHOLDERS . 
OF UNITED ARTISTS CORPORATION 


Pursuant to the foregoing waiver of notice and 
consent to special meeting, the stockholders of United 
Artists Corporation met in special meeting on Friday, April 
25, 1957, at the office of the corporation in Beverly Hills, 
California. Because of the illness of Mr. Loyd Wright, 
Secretary and West Coast counsel of the corporation, Mr. 
Charles E. Millikan, of Mr. Wright's office, was requested 
by the President to attend the meeting and to call the roll 
and record the action of the stockholders at the meeting. 

Upon roll call it was ascertained that the follow- 
ing stockholders were present, either in person or by proxy: 

Samuel Goldwyn, by D. E.j Rose, proxy; 

The Elton Corporation; by Douglas Fairbanks, proxy; 

The Pickford Corporation, by Ne. A. McKay, proxy; 

Charles Chaplin; ; 

Alexander Korda, by Geo. W. Cohen, proxy. 

By request of the President, Mr. Leo Samels, 

_ Assistant Secretary, and Mr. Thomas L. Walker were also ine 
attendance at the meeting. 

The President stated that the meeting had been con- 
vened for the purpose of giving further consideration to the 
proposed loan to London Film Productions, Ltd., and Alexander 


Korda and to Mr. Schach. The President read several cable- 
grams from Mr. Murray Silverstone and one from Alexander 
Raron, as well as copies of cablegrams which the President 
had sent to Mr. Silverstone ard to Mr. Korda. = 
After quite an extended discussion of the matter, 
a motion was made by Mr. Cohen, seccaded by Mr. Rose, that 
the proposed loan +> Mr. Schach be panied. The President 


Girected Mr. Millikan to call the roll of the stockholders 


upon the motion, which was done with the following vote: 


AYE: Messrs. Cohen and Rose; 
HQ: Messrs. Chaplin, Fairbanks and 
McKay. 


A motion was made by Mr. Rose that the proposed 
loan to Alexander Kgfda be granted without condition. There 
being no second \to the motion, the same was by the President 
declared lost for want of a second. 

After some further discussion, a motion was made 
by Mr. Fairbanks and meant by Mr. Chaplin that the follow- 
ing resolution be adopted: : : 


RESOLVED, that the President of this cor- 
poration communicate with Mr. Murray Silverstone 
and request Mr. Silverstone to ascertain from 
Mr. Korda and from Mr. Schach whether or not 
these gentlemen, respectively, would favorably 
consider a loan from a bank or banks, in the 
amounts which it hae been proposed should be 
made by this corporation, and if they are agree- 
able to such an arrangement, that the President 
of the corporation then use his good offices in 
attempting to obtain such a loan from a bank 

or banks. 


After some discussion of the motion, the President 


” 
e a PA 


directed Mr. Millikan to call the roll for a vote upon the 


motion and upon roll call, the vote was as follows: 


AYE: Messrs. Chaplin, Fairbanks 
and McKay; 
4 
NO: Mr. Rose. Oy 


Mr. Cohen did not vote upon the wétion. 


There being no further business to come before the 


meeting, the same was upon motion duly made, seconded and 


carried, adjourned. ea 
‘ : (7 


President 


Attest: 


April 27th,1957.% 


os “ 


MINUTES OF THE REGULSR MEETING OF THE.=XECUTIVE 

COMMITTEE OF THE UNITED ARTIS!S CORPORATION HELD 

AT THE OFFICES OF THE CORPORATION, 7729 “EVENTH 

AVENUE, NEW YORK Oe ae THE 27TH DAY OF APRIL, 
19576 


A regular meeting of the Executive Committee 
of the United Artists Caporation was held on the 27th 
day of April, 1937. at the offices of the corporation | 
#729 Seventh Avenue, New York City, at 10.50 o'clock in 
the forenoon. 


There were present: 


Geor ge J.Schaefer 
Charles Schwartz 
James Mulvey 
Edward C. Raftery 


being all members of the Executive Committee. 
There were also present: ee 


Emanuel Silverstone (representing A.Korda)} 
HarryYes ). Buckley (vice-president) 
Harry D.Muller {Treasurer ) 

& David Rose (director } 


le Mr. Raftery requested approval of payment 
of bill rendered by Shearer, Byard & Trogner for services 
in the matter of Pulverman vs. Daniels. Payment was 
approved. y 


2. Mr. Raftery reported that Justice Hammer had 
denied the injunction sought by Brandt Filas vs United 
Artists et al., regarding the exhibition of United Artists 
gictures on a five day basis at Loew's Theatres. 


Se Mr.Raftery reported that the following 
plagiarism suit had been commenced: Filzs Sonores Tobis, 
Societe Anonyme, Plaintiff, against Charles Chaplin, charles 
Chaplin Film Corporation and United artists Corporation, 
Defendants, in the Supreme Court, New York County; that thig. 
was a suit charging that the photoplay “MODERN TIMES" was 
a plagiarized version ofa French motion picture owned by 
the plaintiff. : 


4. Mr Raftery reported that the Circuit Court 
of Appeals for the First Circuit in Boston had handed down 
an income tax decision contrary to the decision of the - 
Circuit Court of Appeals in New York, thus making it possible 


-2e 
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to get to the Supreme Court of the United States because 
of the diversity of the decisions between the two circuits 
in the matter of. the $62,000 additional tax which had been 
discussed at previous meetings and that an effort would 

be made to withhold payment of this tax pending decision. 


5. Mr. Muller reported the following matters: 


(a) The Hays Organization requests payment in 
the amount of $155.96 representing the corporation's pro- _ 
rata share of $2,712.64 for legal services and disburse- 
ments in the matter of R.K.O. v. Bricker, ot al. Payment 
was approved. 


(o) , The Hays Organization has inquired as to 
whether the corporation was willing to share in the cost 
of the defense of the matter of Conkie v. Colorado Orpheum 
et al, thich relates to a claim of infringement in the 
preparation and use of motion picture films for progress- 
ively displaying the words of a song and cue indications 
sothat music may be accurately timed to sccompany the words 
shown on the screen. A statement has been rendered showing 
a balance due of $1,061/68. 


Mr. Raftery was instructed to write the 
producers regardins this matter. 


(c) IPALIAN RZMITTANCES: Since the Executive 
Committee disapproved of a discount of 28-1/2% on 1,000,000 
lire, Mr.Murray Silverstone has again been in communication 
with the party with whom he expected to make this @eal and 
he has advised Mr.Muller that they will not accept less 
than 22-1/2% discount ss they are able to obtain this 
amount and more from other people. 


He further states that when lMr.Kastner was 
in Rome he was informed by Mr.Ruggieri that Metro made a 
deal to transfer 4,000,000 lire at a discount of 44% and 
that some people huve been paying up to 50% discount. Mr. 
Krecks at Metro's New York od fice stated that he knew of 
no such discount, After Mr.Murray Silverstone had informed 
the corporation of these facts, we received the 200, 000 
lire at 4,50 cents. 


Mr. Muller stated on March 19th we received 
a cable from London in which they stated that Luporini 
advises that there is ea possibility of a compensation 
agreement whereby we wuld receive Brazilian Reis for our 


lire, but the City Bank at Reo advises that it would be _ 
impossible to convert the Reis into dollars because of the 


o3- 


weekly allotment of remittances, which is controlled by 
the covernment bank. 


March 24th we received a cable from London in 
which they state that uperini advises them that the Italian 
government would issue in the next foi or five weeks three 
year 4% treasury dollar bonds against blocked lire held 
by certain firms and that Luporini had been promised an 
allotment on 4,000,000 lire at par against our funds at 
Banco d* America. He also advises that no other fila ‘ 
company has been promised 4n allotment except Metro, although 
the Metro office in New York state they know nothing sbout 
these bonds. = 


We consclted@with the Guaranty Trust Company and 
they state in their opinion the Johnson Act would probably 
prevent the marketing of such bonds here. At the request 
of Murray Silverstone we asked Dr. Giannini-to check up _ 
on these bonds thru the Bank of America. The Doctor advisés 
that the bonds will probably not be listed in this country 
and in any event will be difficult to dispose of. He 
further states that in his opinion we would be justified in 
taking up to 22-1/2% discount on the lire held for our 
account. we have communicated this information to Loncone 


6. Mr. Muller also reported that he hed written 
Dr. Giannini on the question of the corporation borrowing 
funds for use during the months of Jun«, July and August 
in carrying on the corporate affairs and that he had re- 
ceived an answer from , Giannini which he read to the 


‘meeting. Then Mr. Muller read a communication which he had 


addressed to Dr. Giannini\in answer thereto. 
=" 


oi] * 


Ve Mr. Buckley read to the meetmg a letter 
eddressed to Mr.kuller by Mr. elly regarding the Hughes- 
Caddo situation in which ur bally among other things mid 
that he was sending a copy of the contraet which was 
executed on the coast regarding, Same. 


mil Jensen/art Cinema situation he was instructed 
to take up with Mr.Raftery whether the corporation had 
been released or not under the terms\of the proposed 
Jensen agreement. . 


8. Mr. Buckley then te regarding the 
a 


\ 
\ 
9. Mr. Buckley reported oye ongas received 
a request from Mr.Trumbull of the Hays ofganization that 
the corporation furnish J Dav#s, the bassador to 
Russia with one feature an two or three Disney subjects 
for use in the Embassy at Moscow. Mr.Buckle} and Mr.Schaefe 


were inctructed to take this matter up with the producers 
and work it out. 


10. Mr.Buckley was authorized to adjust and 
settle the rent claim of the Beresford Apartments against 
Haskell Masters for #666.67 which obligation was incurred 
beeause of the transfer of Mr.Magters to Canada. 


ll. Mr. Buckley reported that the Pat Casey 
fund assessment for this year was 45000. He was instructed 
to take the matter up with the producers and arrive at a 
method of payment similar to the method of payment used 
last year. 


12. Mr. Schaefer read to the meeting a 
communication from Mr.valt Disney requesting that the cor- 
poration give the Disney Corporation permission to release 
"Orphans' Benefit" a Disney-Donald Duck 1954 release on 
16 m/m film in the United States and Canada, the principal 
outlet to be through Toy Departments, such release to be 
in silent “orm only. ‘it was the consensus of opinion that 
this permission be granted. 


é 


@ 


There being no further business before 
the meeting the same was on motion duly made snd seconded 
ad journede 


by 2 


ee el 


Fdward C. Raftery, Secretary. 


May Sth, 1937, : 


MINUTES OF REGULAR MEETING OF THE EXECUTIVE COMMITTEE 
OF TRE UNiTED ARTISIS CORPORATION HELD +T THE OFFICE 
OF THE CORPORATION #729 SEVENTH AVENUE, NEY YORK CITY 
ON THE STH DAY OF MAY,1957. 


» The regular meeting of the Executive Committee of 
the United Artists Corporation wes held on the Sth day of May, 
1937, at 11 A.M. et the offices of the corporation, 729 Seventh 
Avenue, New York City. 


There were present: 
George J.Schaefer 
Charlies Schwartz 
Edward C. Raftery 
James Mulvey 
being all members of the Executive Committee, 
There were also present: 


Emanuel Silverstone (representing A.Korda | 
Harry D. Buckley (Vice-president 


Arthur W. Kelly (Viee=president 
Harry J. Muller (Treasurer 
Dennis F.O'Brien (General Counsel 


Mr. Schaefer acted as Chairman of the meeting and 
Mr. Raftery acted as Secretary. 


le Mr. O'Brien and Mr.Kelly repa@ ted to the meet~- 
ing regarding the conferences had at the coast w.tn Neil 
McCarthy, representative of the Caddo Company, and Dr.Giannini 
in connection with thea execution of an agreement wherein and 
whereby the corporation would turn back to the Caddo Company 
certain foreign distribution rights on the gollowins described 
photoplays: "TWO ARABIAN KNIGHTS", "HELL'S ELS", “FRONT ° 
PAGE", "SCARFACE", “SKY DEVILS® "AGE FOR LOVE", “COCK @ THE 
ATR". all of which rights had neerly expired; that the con- 
tract had been prepared at the Coast and had been approved of 
by counsel as to form. 


On motion made, seconded and ececacceres tee Sd adopted, 
it was 
RESOLVED, that Dennis F. O'Brien be mthorized to 
write Dr.Giannini a letter approving the 
execution of said contracts. 


3 
26 Mr. Raftery reported to the meeting that he 
had received telegraphic instructions from Thomas Walker 
that the Selznick supplemtnal agreement had been executed. 


3. Mr. Kelly reported that the corporation had 


4 ft &- 
received word that the sum of $15,564.62 representing United 
Artists Corporation first allotment of Italian lire had been 
a thorized for transfer to New York; that annexed to the 
minutes is a copy of the letter reccived from United Artists 
(Export) Ltd. explaining the situation with regard to the 
lire. 


4e Mr. Kelly reported to-the meeting that the 
branch memager in India, Mr.O'Connor, hed tendered his resigna- 
tion and after explaining the circumstances connected with 
the resignation, Mr.Kelly asked that the matter of dealing 
with the resignation be left with him. 


Se Mr. Muller meade the following reports: 


During the year 1956 we were in communication 
with Mr. Murray Silverstone regarding the stock omership of 
certainsubsidiary companies operating in Continental Europe. 
It was agreed between us that although stock of some of these 


_ companies was carried on the books of other subsidiary compan- 
“{es as investments, such investments were actually made for the 


account of United Artists Corporation and that it was advis- 
able to simplify the corporate structure by transferring 
these investments to us at cost. Accordingly, during the 
month of December, 1936, the following investments were trans- 
ferred to the books of United Artists Corporation at cost: 


(a) All of the stock of United Artists 0/Y finland 
consisting of 50 shares of 5000 Finnish Marks each, 
aggregate 250,000 Finnish Marks. This investment was 
transferred from the books of United Artists A.B.Sweden, 
et 36300.00. * 


{b) 50 shaves of the Capital Stock of United 
Artists A.S.Norway at 100 N.Krs each, aggregating 5000 
N.Kkrs. This investment was transferred from the books of 
United artists A/B Sweden, at 1531.7. The balmce of 
the stock of United artists A/S Norway amounting to 50 
shares was heretofore acquired by United Artists Corpora- 
tion. 


(c) All of the Capital Stock of United Artists 
a/B Sweden, representing 250 shares of 1000 S.kr. each, 
aggregating 250,000 S.Kr. This investment was trensferréd 
fom the books of Les Artistes Associes, S.A.France at 
$60,435. 


Mr. Muller stated that Price Waterhouse md Company 
had requested approval of these transfers. Approval was so 


~ given. 


- 


; 66 Mr. Muller further repated. that during the 
yeer 1936 the United Artists Corporation of N.Eele acquired 
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the business of Slem Samuels in Netherlands Zast indies, 3O... 
(Thirty) shares of stock were issued to United Artistd Cor- 
poration for. g30,000. Mr. Muller stated Price, Waterhouse 
‘ and Company requests approval of the scquisition of this 
stock by the United Artists Corporation. approval was so given. 


Te Mr. Muller further stated the corporation 
had received from F.M.Guedalla a Notice of irrevoeable 
Authority from Critérion Film Productions Ltd. to my all the 
Producer's share of revenue up to 6207,000 from the exploita- 
tion of ACCUSED, CRIME OVER LONDON and JUMP FOP GLORY 
to Aldgate Trustees Ltd. and that we had.also received a letter 
of request from Aldgate Trustees Ltd. to my said moneys to 
Martins 5ank,Ltd. London. Upon approval of counsel receipt ~ 
was acknowledged of such documents. 


8. Mr. Buckley asked approval of the following 
loan: 
Loan to Mr.Bowmen in Detroit in the amount of 4200 
to be repaid at the rate of 47.50 a week. Approval 
was so given. 


Ve Mr. Muller repated that the corporstion had 
received an assignment from the Pendennis Pictures Corp Ltd. 
to 4ts banking affiliate in England. After discussion, counsel 
was instructed to secure from England full contrectual deta 
___spegarding the matter as well as to investigate the tax question 
before accepting any such assignment. 


10. Mr. Mulvey again made inquiry regarding the 
financial condition of theWalter Wanger Productions Inc. and 
Was advisedthat this was a matter that would have to be taken 
up with the directors at tte cast. 


There being no further business before the meeting 
the same was on motion duly made, adjourned. 


Edward Cc. Haftery, 
Secretary 


. —_ é 
COPY 
UNITED ARTIS.S (EXPORT)LTD. a 
LONGON W I ENGLAND. 
April 20 1967 
Mr.W.Liebber . 


United 4rtists Corp 
7239 seventh Avenue 
New York City,U.S.A. 


Dear Mr. Liebler: 
Re: Remittances from italye 


We have just been advised by Luporini that thé 
Banca dtAmerica e d'Italia have been aithorized to transfer 
to New York, for your account, the sum of $13,564.52, repre- 
sentins ou first allotment from the Lit. 2,060,000 - 
alldted to us out of the | 936-37 quota of Lit.20,000,000- 
Luporini states that the lire equivalent of the above- 
mentioned amount of 913,564.62 is Lit. 258,795.90. 


The above mentioned amount of Lit.258, 796.90 
is said to represent our share of collections up to ~ 
December Slst, 1936, on the following films: 


DARK ANGEL: STRIX® M* PINK: BARBARY COAST: LITTLE LORD ea 
= 

We have not been able to tie up the amount in 
question with our reports, nowever, ad have written to Lupor- 
ini for further details which we will forward to you as soon 
as they come to hand. 

In addition to the above, Luporini advises us that 
he has applied for an allotment of $3715.12 in payment of 
various material supplied; and expects that a cheque will be 
remitted to you through the Sanca dtAmerica d'Italia within 
the course of the next few days. 


Yours sincerely, 
United artists sxport Ltde 
signed (L.Lewis 
Cnief Accountant 
LL/MW 
te/ 


May 15, 1957. 


MINUTES OF REGULAR MEETING OF THE EXECUTIVE COMMITTEE 
OF THE UNITED ARTISTS CORPORATION HELD AT THE OFFICES 
OF THE CORPORATION #729 SEVENTH AVENUE, NEW YORK CITY 
ON THE 13th DAY OF MAY,1957. 


The regular meeting of the Executive Committee 
of the United Artists Corporation was held on the 13th day 
of May, 1937, at 11 A.M. at the offices of the corporation, 
729 Seventh Avenue, New York City. 


There were present: 


George J. Schaefer 
Charles Schwartz B 
Edward C. Raftery 
James Mulvey 

Dennis F. O'Brien 


all members of the Executive Committee. 
There were also present: 


Alexander Korda ; 
Mr. Bleck PRE | 
Emanuel Silverstone) London Film Pro.Ltd. 


Arthur W. Kelly Vice President 
Harry D. Buckley Vice President 
Harry Muller . Treasurer 


Mr. Schaefer acted as Chairman of the meeting and 
Mr. Raftery acted as Secretary. 


1. At the opening of the meeting Dennis F. O'Brien 
was congratulated by all present on his re-election as a 
member of the Executive Committee and of the Board of Directors 
of the Corporation. 


2. Mr. Raftery made a detailed report regarding 
the British withholding tax situation, it being his opinion 
particularly that the tax was applicable to assignees of money 
that became due producers pursuant to distribution contracts. 


: 3. Mr. Raftery reported that the matter of 
Rockbeach/United Artists et al. which was set for trial fa 
May 24th, 1937, had been adjourned to the October Term. 


, 
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4. Mr. Muller requested approval of the Executive 
Committee of the corporation’s action in turning over to the 
corporetion's subsidiary United Artists Corporaégion of N.E.i. 
at cost, the business of Slem Samuels which the corporation 
acquired under contract dated April 2nd, 1936. Approval was 
so given. 


5. Mr. Muller reported that after modification 
and approval by counsel the Distributor’s Acceptance to the 
Mortgage, Pledge and Security Agreement, dated March 3lst, 1957, 
by and between Pioneer Pictures,inc. and Bank of America, 
National Trust and Savings Association was signed. This Security 
Agreement assigns the prducer's share of * A STAR IS BORN" which 
is distributed under the Selznick contract, as collateral fa a 
loan in the amount of $500,000. 


6- Mr. Muller reported that he had received from 
London copies of the agreement dated April 27th, 19357, between 
Trafalgar Film Productions, Ltd., Max Schach, United Artists 
Corporation and United Artists Corporation,Ltd. covering the 
distribution of LOVE FROM A STRANGER in the United States. . 
The original of this agreement was sent to London * Dr. Giannini. 


i 


7. Mr. Muller reported that he hed received from 
London copies of the agreement dated April 29th,1937, between 
Victor Saville Productions, Ltd., United Artists Corporation and 
United Artists Corporation, Ltd. covering the distribution of 
DARK JOURNEY in the United States. The original of this agreezent 
was gent to London by Dr. Giannini. 


Mr. Silverstone was directed to take this matter 
up at the Coast with Dr. Giamnini and have the cmtracts properly 
executed for the proper territories. 


8. Mr.Muller reported to the meeting that as yet he 
had not received from London Film FYroductions, Ltd. the indemnity 
agreement regarding the withholding tax. 


9- Mr.Schaefer repa ted that he had a conference 
scheduled for that afternoon with representatives of the London 
Film Productions, Ltd. and he would exert every effort to secure 
the indemnity agreement as soon as possible. 


L@® The next matter discussed was whether the Executive 
Committee should urge the directors to authorize the establishment 
of a credit of $500,000. to take care of any emergencies that may 
arise this summer. It had been suggested by some of the directas 
that the funds could be advanced by the English Company to the 
American Company. Mr. Silverstone was or the opinion that this 


would not be sound business on behalf of the English company 
for many reasons, and that it needed the money it had at the 
present time. After a full discussion the Executive Committee 
agreed that the Board of Directors of the company should favor- 
ably consider the establishment of a credit of $500,000 to take 
care of emergency print expenses and any other expenses that 
might arise during the sum of 1937, 


lle Mr. Kelly requested the approval of an agreement 
wherein the London Film Productions, Ltd. would make a deal. 
direct for Germany on an outright sale basis«for Rembrandt, 
“night Without Armor, Fire Over England, the export company to 
receive 5% as its usual outright sale commission. It was so 
approved. 3 


12. Mr. Kelly reported that Mr.Kreisel, the 
Shanghai representative agent was relinquishing his agency as 
of June 30th, 19357, and that the corporation was working out 
an agreement with him to take over such of his exchange properties 
as the corporation might desire in Shanghai and Hongkong. Mr. 
Kelly stated he was using his best efforts to place a representa- 
tive in the territory from some office nearby thus avoiding the 
expense ©f sending a man from the United States. 


13.  $Mr.Muller presented to the meeting the 
estimated income, profit and loss statement for the first four 
months ending May lst, 1957. There was a general discussion 
regardine the same, 


14. Mr. Schaefer stated he had been approached 
by representatives of the Yorld's Fair with a view of purchasing 
bonds. The matter was taken for further consideration, 


There being no further business before the 
meeting the same was on motion duly made, adjourned. 


a 


Edward C. haftery, 


Secretarye 


& 


WAIVER OF NOTICE OF AND CONSENT TO SPECIAL es 
MEETING OF THE STOCKHOLDERS OF UNITED ARTISTS 
CORPORATION. , 


We, the undersigned, being the owners of all the 
common stock of United 4rtists Corporation, do hereby 
waive notice of a special meeting of the stockholders of 
"gad corporation to be held at 202 North Canon Drive, 
Beverly Hilts, California, at the hour of 4:00 o'clock 
P. M., om Saturday, May 22nd, 1937, and hereby consent ‘to 
the holding of said meeting for the purpose of considering 
the plan for the retirement of Mr. Richard W. McFarland, 
and a proposed loan to Mr. Alexander Korda and—Lenden—Ftin 


s Owner of 1000 shares. 
Samael Goldwyn. 


THE ELTON CORPORATIO#, 
/ 
- Owner of 1000 shares. 


- Owner of 1000 shares. 


- Owner of 1000 shares. 


Alexander Korda. - Owner of 1000 shares. 
~]-— 


MINUTES OF SPECIAL MEETING OF STOCKHOLDERS OF 
UNITED ARTISTS CORPORATION. 


Pursuant to the foregoing waiver of notice, the 
stockholders of United 4rtists Corporation met in special 
meeting at the offices of the corporation in Beverly Hills, 
California, on May 22nd, 1937, at the — of 4:00 otclock 
P. M. 

The meeting was called to order by the President, 
Dr. Giannini, and upon roll call it was ascertained that 
all of the stockholders were present, or represented by 
proxies, as indicated on the foregoing waiver of notice. 

The subject of the terms and conditions upon which 
Mr. Richard W. McFarland should be retired, due to his 
long service with the corporation, were presented and dis- 
cussed. 

Following the discussion a motion was made by Mr. 
Chaplin, and seconded by Miss Pickford that the McFarland 
matter ‘be referred to & committee composed of Mr. Korda 
and Mr. Silverstone, with power to act. 

It was stated that Mr. Korda end-bendon-3iim-—Pre-— 
sustinney~idnbeed, desired to borrow from the corporation 
the sum of $75,000.00. 

After discussion, motion was made, seconded and 
carried that the following resolution be adopted, Mr. Korda 
not voting: 
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RESOLVED, that this corporation loan to 
Alexander Korda the sum of SEVENTY-FIVE 
THOUSAND ($75,000.00) DOLLARS, upon re-, 
ceiving his promissory note made payable 
@o this corporation, or order, within 
eighteen (18) months from the date of said 
note with interest at the rate of four per 
cent (4%) per annum payable semi-annually 
and upon condition that the corporation 
Shall be under no obligation to deliver 
shares of stock of this corporation pro- 
vided for in the agreement between the cor- 
poration and London Film Productions, 
Limited, and Alexander Korda, dated Sep- 
tember 2, 1935, until said loan has been 
fully repaid, in addition to all of the 
other terms and conditions with respect to 
the delivery of said stock as provided for 
in said contract. 


There being no further business, the meeting ad- 
—— 


journed. ———————- - 
President 
Attest: : 
Lj peo — ? 


Assistant-—Secretary 


WAIVER OF NOTICE OF AND CONSENT TO SPECIAL . 


MEETING (F THE STOCKHOLDERS OF UNITED ARTISTS 
CORPORATION. 


< 


=, 


We, the undersigned, being the owners of all the 
common stock of United Artists Corporation, do hereby 
waive notice of a spectat meeting of the stockholders of 
Said corporation to be held at 202 North Canon Drive, 
Beverly Hills, California, at the hour of 2:30 otMock 
P, M., on Monday, May £4th, 1937, and hereby €onsent to 
the holding of said meeting fcr the purpose of authoriz- 
ing the officers to execute written consent and waiver 
of any right to purchase shares of stock referred to in 
& certain option agreement executed by Mary Pickford, 
Douglas Fairbanks and Charles Chaplin, in favor of Samuel 


Goldwyn and 4lexander Ge Quit Ge aife ~ 

oe ee Dr. Gianninis contract, 
= 

SAMUEL 


f? a Zz 
- Ronen of 1000 shares 


THE ELTON CORPO 
- Owner of 1000 shares 
Fa 


- Owner of 1000 shares 


- Owner of 1000 shares 


MINUTES OF SPECIAL MEETING OF STOCKHOLDERS 
OF UNITED ARTISTS CORPORATION. 


Pursuent to the foregoing waiver of notice, the 
stockholders of United Artists Corporation met in special 
meeting at the offices of the corporation in Beverly Hilis, 
California, on May 24th, 1937, at the hour of 2:30 o'clock 
P. M. 

The meeting was called to order by the President, 
Dr. Ctomind, and upon roll call it was ascertained that 
all of the’ stockholdérs were present, or represented by 
proxies, as indicated on the foregoing waiver of notice. 

It was explained to the stockholders that an option 
agreement had been executed between Miss Mary Pickford and 
Messrs. Chaplin and Fairbanks, in favor of Mr. Goldwyn and 
Mr. Korda, by the terms of which Mr. Chaplin was granting 
to Mr. Goldwyn and Mr. Korda an option to purchase his stock 
of United Artists Corporation, and that Miss Pickford had 
granted to Mr. Goldwyn and Mr. Korda an option to purchase 
her stock in The Pickford Corporation,/ and that Mr. Fair- 
banks had granted to Mr. Goldwyn and Mr. Korda an option 
to purchase his stock in The Elton Corporation; that 
Article VIII of the By-Laws of United Artists Corporation 
provides for notices to be given to the corporation in the 


event any stockholder should decide to sell Ais stock of 
United Artists Corporation, and that it seemed desirable 
that the corporation should now authorize its officers to 
execute a waiver of said notice and a consent to the execu- 
tion of said option agreement. 

Whereupon, a motion was made by Mr. Goldwyn and 
seconded by Miss Pickford that the following resolution be 
adopted: 

Dad 

RESOLVED, that the President and the Assistant 

Secretary of this corporation execute a waiver 

and consent wherein and whereby this corpora- 

tion shall consent to the execution of the option 

agreement between Mary Pickford, Douglas Fairbanks, 

and Charles Chaplin, in favor of Samuel Goldwyn and 
. Alexander Korda, dated May 24th, 1957, and shall 
waive, but only with respect to the purchase of 
shares provided for in said option agreement, 
any other or further notice of such sale and any 
right to purchase any of said shares under Article 
VIII of the By-Laws of this corporation, or under 


any agreement which now may be in effect respect- 
ing the right to sell any such shares. 


The said motion was unanimously carried. 


There was a discussion with reference to Dr. 
Giannini's contract of employment with United Ari sts Cor- 
poration arid ‘the situation that might develop in the event 
Mr. Goldwyn andar. Korda exercise an option to purchase 
shares of stock Nes Miss Pickford, Mr. Chaplin and Mr. 
Fairbanks. “ After lengthy disqnussion of the matter, a 
motion was made by Mr. Goldwyn, seconded by Mr. Korda and 
unanimously carried, that the following resolution be adopted: 
£2 -3- 
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RESOLVED, that if any reorganization of this 
corporation shall hereafter occur and any new 

Board of Directors shall fail to elect Dr. A. H. 
Giannini as Chairman of the Board of Diree tors 

or as President of United Artists Corporation, 

or if, after such reorganization, Dr. Giannini 

shall, in his own discretion, elect to retire or 
withdraw as an officer or employee of ine corporation, 
then and in such event this corporation shall, 
at the election of Dr. Giannini, cancel and 
terminate his employment contreet and shall pay 
him an amount equal to fifty (50%) per cent of 
the full amount of his salary then remaining 
unpaid for the full term of his said contract, 
said payments to be made upon such terms and 

at such times as Dr. GSiann may elect, and 

his employment contract l be deemed amended 
accordingly. Dr. Giannini stated to the stock- 
holders that the foregoing resolution is accept- 
able and that the amendment of his contract ac- 
cordingly is eecepted by him. 


i 


There was a discussion of affairs pertaining to 
the English company, after which discussion a motion was 
made by Mr. Goldwyn, seconded by Mr. Fairbanks, that the 
following resolution be adopted: ; 

RESOLVED, that the Board of Directors of the 

English company be requested immediately to 

take such steps as may be necessary to elect 

Mr. Alexander Korda as a member of the Board 

of Directors of the English company. 

There was a discussion with reference to legal 
representation of the corporation, and a motion was made, 
Seconded and unanimously carried that further considera- 


tion of the matter be postponed for a period of three months. 


_ There being no further business, the meeting ad- 
c 


journed. 


Attest: _ 
_— 
Seu F 


a 


ate oe 


MINUTES OF SPECIAL MEETING OF THE STOCKHOLDERS 
OF UNITED ARTISTS CORPORATION. 


The stockholders of United Artists Corporation met 


in special session at the offices of the corporation, 202 
North Canon Drive, Beverly Hills, sinc cei <a on Tuesday, 
“May 25th, 1937, at the hour of 11:00 hutheth va M. 

Upon roll call it was ascertained that all of the 
stockholders were present, to-wit: 

CHARLES CHAPLIN; 

SAMUEL GOLDWYN; 

THE PICKFORD CORPORATION, 

By Mary Pickford, proxy; 

THe ELTON CORPORATION, 

By Douglas Fairbanks, proxy; and, 

ALEXANDER KORDA. : 

Whereupon, the President announced that the meeting 
was competent to proceed. 

A motion was made by Miss Pickford, seconded by Mr. 
Goldwyn and unanimously carried, that the following reso- 
lution be adopted: 

RESOLVED, that the terms of the Victor Saville 

Productions, Limited, contract be extended to 

include distribution in the United States of 

America, for the picture entitled "STORM IN A 


TEACUP", upon the same terms and conditions as 
were applicable to the picture entitled "DARK 
JOURNEY*. 


ken 


. 
ee 


A motion was made by Mr. Goldwyn, seconded by Miss 
Pickford and unanimously carried} that the following 


resoluticn be adopted: 


RESOLVED, that for the period of one year, com- 

- Wencing on September 1, 1937, photoplays produc 
by London Film Productions, Limited, and Alexander 
Korda, or by another corporation where the said ; 
photoplays are presently supervised by Mr. Korda 
and which said photoplays are not distributed in 
the United States of America, the charges to be 
made by United Artists Corporation for the dis— 
tribution of such photoplays only, shall be at the 
rate of actual cost of distribution of all photo- 
plays distributed in England during that year, as 
certified by Price, house & Com » plus a 
sum equal to seven and jone-half (7-1/2%)per cent 
of the gross rentals of all of such photoplays in 
England; provided, ever, that in the opinion 
of counsel for the cororation the aforesaid 
arrangement is not in conflict with any existing 
contracts with producer other than stockholder . 
producers, or waivers of any such conflict be 
obtained from such other producers. 


5 


Be it further, 


RESOLVED, that Mr. Silverstone be requested to 
work With Mr. Korda in the preparation of such 
@ proposed contract and to submit the same to 
the stockholders for their approval. 


There,peing no furthenffusiness, the meeting ad- 


> v 


journed. 4 iS, 
A ; tons 
esidcent. 
Attest: 
4 s a Eee ee ~ { is 
= - - —zw . a \ 
Essistant-cecretary. XQ 
Sine, 
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MINUTES OF TRE REGULAR MEETING OF THE EXECUTIVE 
COMMITTEE OF UNITED ARTISIS CORPORATION HELD aT 
THE OFFICES OF THE CORPORATION #729 SEVENTH AVENUE, 
NEW YORK CITY. ON THE 4th DAY OF JUNE, 1957. 


The regular meeting of the Executive Committee of 
the United Artists Corporation was held on the 4th day of 
"Fue; T8937; at ll 2.M.y at the offices cr the corporation; 
729 Seventh Avenue, New York City. 


There were present: 
George J.Schaefer 
Charles Schwartz 


James Mulvey 
Dennis F. O'Brien 


constituting a majority of the members of the Executive 
There were also present: 


Mr .5l@ck ) Lendon Film Productions, 
Emanuel Silverstone) Ltd. 


Maurice Silverstone) Chairman of United 
Artists Corporation,Ltd. 


Arthur 4. Kelly Vice-Fresident 
Herry Db. Suckley Vice-President 
Harry J. Muller Treasurer. 


Mr. Scheefer acted as Chairman of the meeting and 
Mr. O'Brien acted as Secretary. 


j ‘ 
Mr. O'Brien reported on behalf of Mr.Raftery that 
copies of the minutes of the meeting held on the 13th day of 

acc May, 19357, were mailed to the parties in interest. 


Mr. O'Brien reported that the appeal in the case 
of William S. Hart and Mary Hart against United Artists Cor- 
poration had been ergued in the Appellate Division of the 
First Department on Wednesday and Thursdey, June 2nd, and Srd, 
’ y ir arthur F. Driscoll, of O*S5rien, Driscoll & Raftery, “ 
for the appellant, and Mr. Frederick Hemley of House, Grossman, 
a Vorhaus « Hemley, on behalf of the appellee. 


Mr. Emanuel Silverstone, om dehalf of Mr.Korda and 


o 
London Film Productions, Ltd. requested ean appropriation of 
$7.,000.00 for direct advertising to the public in connection 
with the exploitation and advertising of the photopley "KNIGHT 
ITHOUT ARMOR", It was the consensus of opinion of the 
Executive Committee that the same sum be appropriated for 
this type of advertising as had been appropriated for the 
photoplay "THINGS TO COCKE", to wit: $65,000.00 for the reason 
that Canada was not included in the distribution contract; 
this eppropriation to be subject to the appr wees of the Board 

conditions as heresof 


of Directors and to the same cond D 
— Telative to the same. 


Mr. Muller reported that the ¢Gampany hed received a 

Mortgage, Pledge and. Security Agreement dated May 4th, 1957, 

by and between Selznick International Pictures, Inc., amd Bank 
_of America, National Trust and Savings Association whereby the 

producer's share of revenue fram "GARDEN OF ALLAN” and “LI TLs 

LORD FPAUNTLEROY” fram and after Maereh Srd, 1937, is asci-ned 

to the bank as security for a loan of $1,000,000.00. That after 

approval by counsel of the form of acceptance of seid agsi enment 

said seceptance hed been signed and returned to the bank. 


Wr. Muller reported that the corporation had re- 
ceived a Supplementel lortgage, Pledge and Security Agreement 
dated lay 21, 1937, by and between Walter Yanger Productions, 
Incorporated, end Bank of America, National Trust anc Savines 
Association, whereby the original Security Agreement for 
’ 21,000,000 is inereased to $1,900,000 ami the photoplay 

"S2ND STREET” ie added as collateral. That efter approval by 
counsel of the form of aweeptance of said assignment, sai® ac- 
ceptance had been signed and returned, to the bank, 


Mr. Muller reported that on Mey 26th, 1937, the cw 
poration had received 860,000 from the British Company to be 
treated as a loan, as arranged by Dr. Giannini and Veuric 
Silverstone. 


Mr. Muller reported that at the reque 
the corporation had advanced to Alexander < 
1937, $75,900.00 for which Dr. Giennini 
note payab'e on or be‘dre eighteen a 


Ur. Malier rented Set the corporation had received 
from London Film Productio td. a hotice of Irrevocable 
Authority dated April 27${w, 1937, to pay to Yestminitster Bank; 

n, for the credit of Continental Asso- 
ciation, Ltd. 10% all the producer's share of first gross 
veceipts up to »008.%0 fram the exploitation of “KNIGHT 
. WITHOUT ARNOR”. That after approval by counsel of the form of 
document, the corporation selmowledged receipt of the same. 


of Dr.Giannini 
on Vay 27th, 
eived a promissory 


Mr. Muller submitted to the meeting an estimated 
_Amoome and profit and loss statement for the five months ending 


wae May 29th, 1937. . 


— -- * 


a mre 


the 


meeting that he had 


"S. 


building at the approximate rent of $160.00 per month for ten 
years for the Company's exchange in Winnipeg, Canada, the 
present rental being $154.00. 

Mr. Buckley and Mr. Schaefer reported orally concerning 
certain negotiations that were in progress with certain employees’ 
organizations, (who are manbers of I.A.7T.3.%. of America, 
affiliated with the American Federation of Labor), which are 
at present unionizing the so-termed back rooms in the film ex- 

changes. 


Mr. Bleck reported that the tax metters of Pendennis 
Corporation pertaining to the photoplay "FIRE OVER ENGLAND" 
ers aining , 
to the photoplay "DARK JOURNEY", had been referred to Mr. 
Guedalla, Solicitor in London, who, in turn, will communicate 
with Charles Schwartz, Attorney in New York, regardine the same. 


Mr. Maurice Silverstone reported orally concerning 
what he deemed to be the prospects of the business of the Engl ish 
subsidiary corporation, 


Mr. Schaefer reported concerning his recent visit to 
California and the studios of the producers whose photopleys 
are distributed by this corporation. 1 2 


Mr. Kelly reported concerning the business operation 
of the corporation and r 2 in 
he me termed the foreign territory, and Particularly regarding 
the negotiation he hed under way concerning the China territory 
in charge of Mr. Krisel, who is about to give it up. Mr. Kelly 
was authorized and empowered to use his best judgment in dealing 
with the transfer of this territory, and to go forward with his 


negotiations, the period of the contract to be limited for one 
yeers . —= ? " - ~——- st — . . 


Mr. Kelly reported regarding what is happening in the 

, Australian territory and his negotiations with Charles Munroe of 
~ Royt's Theatre in Australia, and that the contract had been 

prepared between the corporation represented by Mr. Munroe and 
by Mr. Kelly, the schedule of which had been submitted to the 
producers whose photoplays ere distributed by the corporation. 
in Australia, and that this contract made provisicn for other 
producers’ photoplays up to eight in number, and as to those 
provisions of the pro pos ed contract relative to said eicht 
~photcplays, a resolution was made, seconded and unanimously 
adopted approving of the same. 


——_ —_—_— rn 


There being no further business before the meeting, 
the same was on motion duly made adjourned. 


(Signed DENNIS PF. O*S5RIEN 
ennis ¥. rien, Secretary o 6 


Meeting. 


y 
4 


7 
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*VINUT 3S OF TS REGULAR “HEPEING OF TE RXECUTTVE 

COM> ITTE4 GFP" UNETS. akPIeTs cozponastoy Hsip at 

THA-UlY TABS CE THY CORPORATICN 6929 SEYYITTH ; 

: AVENUR, WES YORK CITY, ON THY sth day.of JULY, 
: 1937. 

a LLL LLL LLL LLL LLL LLL 


c 


‘The regular meeting of the “xecutive Committee of 
the United artists Corporatiun was held on the 9th day of 


July, 1957, at 11 A.M., at the offices of the corporetion, 
729 Seventh Avenue, New York City. 


“nere were present: 


George J. Schaefer 
James ‘iulvey 
Charles schwartz 


constituting a cagority af the uembegs of the =xecutive 
Soumaittee. 


There were also present: 


arthur %. belly, ‘Yiee *resident 9 
—- , Merry De Buckley, Vice *resident 
ste garry J. ‘uller, Treasurer 
v@fenuel Silverstone, {London yiln 
Prodwetions, Ltd.) 
aul >. ° *Brien, Attornsy : 


> 


Cm. 
Pe Sehuefer acted as Cheirian of tie aecting end 
«fe Qo "Belen acted as Secretary. 
. ; 


<8. Peul C'irien reported on behalf of ‘4. jennis 

‘crien that copies of the ainutes of the mecting - . 
held on the 4th day of June,1937 were sailed to the - 
parties in interest, and it was moved and 


s@cinded that 
the reading of the ginutes of the previous meeting be 
dispeneed with. 


fe Vuller reported on the following aatters: 


CE es 


rere rere Aa be. a - : qgnetreys 
ie announced thet United Artists Corpoistion had 
received the following assi;mments of the producer's 
- Share of the revenue to a financial agent: 


. A) Mayfair Productions to Bank of America, 
National Yrust and savings Association, dsted “- 
o une Wy 1437.6 yal : 
= amenber sear - @ssignaent ofthe producer's share of 
revenue from the first cartoun entitled 
"co ITPry" to the bank for the re: ¢ 
G a@ £0e6n Of (10, ° wha vuter's 
acceptanee wes signed by United Artists 
Corporation after, it had been approved 
by counsel. . 


3B) Welter Yanger +roduetions, Ine. to Bank 
of Amerioa, “National Trust ond Sevings Association, 
dated June iad Para and Welter ‘anger Proiuctions, 


a7, 13957. 
che produser’s share of "Sttiith LIGdTNINe" 
~, amd "STAND-IN" was a to pay loans 


of approximately °500,000.00 from the bank ° 
and consolidated ‘ila Industries respective- 
ly, the bank's loan to be reevuped dirst 

emi the Consolidated Fila Iniustries’ loan ° 
to be recouped thereafter.- Distributor's 
Ac@eptence was signed efter approval by 


counsel. a pai sae 


- 


TA comnestion with che exesution of the Cinancing 
agreeuent, “alter Wahger roductions, Inc. executed a 
printing contract with consolidated Film Industries. ur. os 
Mulle? pointed out that the cost per foot under the “enser 
contract with consolidated waz higher tham that provided 

for in the contract between Jnited artiste Corporation and 
comsolidated File Industries. After diseuesion it was 

the sense of the aeeting thet this difference be.pointed 

out to Loyd "Fight and ori Ciannini, because it was felt 

thet 1% aicht affect United artists’ interests in those Q 

prints for which Lt was obligated to pay a share of the 

cost. 


* 


C) Phomees Pictures, Inc. to Hank of ‘Ameriea, 
* tage Yrust and savings Assovlation, dated June 
; 2 . vs e is 


“ . ; cd 
d 
she produeer's share from “A “LAR TD porn 
Was assigned to pay the increase of the 


: | Yoan from $500,000 to °900,000.  ‘tinited 
. artiats signed a Dixstributer's aceeptance 
‘ af ter/ approval by counsel. ‘y 
r 
7. 
© 


}) Selenivk International Pictures, Inc. to 
hank of America, National Trust anc Savings Assucia= 
tion, dated June 2¥, 1957. 

She producer*’s share frou ae PRIS OR OF: 4 
50 " 


4 5 e VUmited artists signed a »ias- 
~ twineseste Aceep tance after approvel by 
coun nel. 


hel) Vrafalger Yila : rod uetions Ltda. to Ore Pines, 
dated May 15, 1957. 


mr. uller reported the receipt frua ur. 
AvChibalad of « Notice oF Tkrevoeable Author- 
ity from Trafalgur Fila : ipekeetinne Ltde te - 
uf. Yinos of certain revenue from “HA oI~ 
oeLLY OSOFTUR." This notice wes acknowledged 
by 'f. Guecalle for and on behalf of United 
artists Corpor ation (of. weLaware)}. 


zea) Trefeleer Fila ? poduetions, Ltde to Aldgate 
Trustees cate or their bank, dated May 26, 1957. 


Seeks mae of revenue - 
foen rig ag ye wry “LOV? FC? aA STRANGER® 
and "““ADPMOISESLLE tear ‘e” United artists 
alse reeeivod letters of request from Alde- 
gate Trusteés to sueh moneys to “est- 


ae 


@inater bank Ltd, approval by —a 
4 Jnited artistes si an ecknowl sdgment of 
these papers. - 


™ tendon Fila Pratuctions, Ltd. to Denhan 
fates tiny is; tva?; —— 


(ei eertsamen t+ share 
~@ the revenue Se tate’ Rita (ales come 


ae “TH. DIAMOND TRUST"). United artists 
~ a received a letter of rejuest froa 
Jenham ‘eéurities, Ltd. to pay sueh moneys 
to Lloyds Sank, Ltd. Upon approval by ihc. 
counsel, United Artistes signed an ask- 
nowLedgaent ef these papers. 


cencindananes ra a | apenas reek eae 


2 %& : : 
o) Lendon Film Produetions; Ltd. to sank of 
america, National Trust and Savings Association, 
dated Jume 10, 19357. ‘ : 
An assignaent of 90% of the produeer's * 
v sare of revenue from ee ‘ITHCU? ARMCR* 
for the -péepeyaent of a lean of $500,000. ' 
‘ Cut of 10% Continental associations, Ltd. 
is to be paid 419,006.7.0., ani after re-. 
payment of said amount the entire 1005 of 
the producer's revenue is to repay the ank 
of ame Pd ca. J a é 


puunjetgpeinaninnenieneetiy asa tensmnsintinas semana Isdesisienastiiinmaniqsuntintecbeianiinnanmaapeeeiaee 


le ‘Be “aller reported that the home office re- 
ceived a Cable proposal {rom London to transfer 300,000 
Lire for use of a prod of a suteh fila being made tn 
Italy. ‘The equivalent of 116 Lire per found sterling is 
gueranteed to us in Plorins " a Duteh bank, subject to the 
- delivery of the negative. f the negative is not delivered, 
return of tne Lire is guerenteed by Nunceroni, who is the | 


na iac-al— es _spudios im Home anc cunsidered wealthy. 

after discussioh with the available cirestors over the tele- 
phone Fe uuller wired the proposal te or. Giannini, who ~ 
uereeG to eccept. Thia rate is approximately 19% discount, 
whereas the corpuration previously geve appreval to London 
to aaxe transfera up to 20% discount. Mee suller reported 
that he requested Londcn to be sure te get the Romevroni 
guarentee and to have it set a date as the latest dete upon 
which it becomes operative. . 


— a a & 


2. ive Wuller further reported that on June 25th 
the corporation had received $51,445.86 representing 1,000,000 
Lire transferred at per less a 2% service charge. k 
tfanafer of this bid was cuthorized by the “seeutive comaittee 
on Fourwary 2, 1957. : 


~ 


? 
“ 


Se Pe uller asked for authority to suthorize tHe 
Chase National (ank to transfer further Lire from Italy at 
sugh discoumt as will be required to aske the transfer. 
it. Muller reportec™ * 
able t» control the rate and would not be able to 3 egure 
the transfer unless it hed blenket authority to texe the 
aoney out of the country at whatever rate wae possible. 
after diseussion ic. Muller was given authority to author- 
ize the Chase Netional sank to transfer the aoney at whet- 
ever rate it aould secure the transfer. it was the sense 
of the meeting that the experience of the past with chase 
National Sank wes assurance thst the rate governing the 
transfer would be a feir one. 


~ — 


4 “vllowing this these vas & ciscussion of the 
= - proper way to apportion the moneys which were secured out 
of Italy. Mire Muller reported he bad recdived a lgng 
letter frum Tngland suggesting their ae (hyd of allocation 
whies, in substance, was that tue Sli moneys ¢h were 
moneys eermed by pictures reléased prior tu July 1, 1936, 
“would be first allocated to thove pictures which had carned 
that money, end after Vnited Artists hac deducted ita ebsts 
and sdvances, such as print costs, it would be preid to the 
produgers pf the pictures concerned. The Fecoupment of 
the print cost would be « recoupment of dollar outlay becm se 
United artiate had sedvanmeed the cost of prints in dollars 
‘before the prints were sent int 


on < ed voha money," would 
ijed to some two years prior to July 1, 1936 because 
uubtel avtaaea.he epproximstely two years behind in Italy 
in getting out producers’ aoneye t was the sense of the 
aceting thet “r. Uuller advise Enblend thet these moneys 
were. to be applicd to the recoupment of prsnte. only of 
pictures actually — * in Italy. . 


G&S tre Nuller reported the moneys received froa 

here sfetures sistrivutec after July 1, 1956 whil be ac- 

ated for a year, ama «at the end of the year the _—— 
pone poe from italy will be distributed proportionately to 
those procueers whose pictures had earned that aoney (uring 
thet year in italy. ile reported thet this scheue was a- 
dopted to prevent the producers, whowe pictures were first 
relessed in Italy during any one season, from receeiving 
aure Money than those users whose pictures were re- 
leased in Italy later thet seme s@ason. It “as tha sense 
OF the aectiag that this method of distribution was fair, 
end thet the %xecutive Committees recommenmi it. 


S- WFe Muller reported that in connestion with the . 
filing of am Anmusl Certificate of Condition for tie <tate 
of Massachwetts, s certificate specifying the «ppuintaent 
of euditors was necessary. It was resolved, therefore, | 
thet vrice, ‘aterhouse & Co. be appointed auditors for the 
ensuing yeare : 
y 


7. HORNBURG Ve ANAC UNT et al. - Umited artiste* 
ta share of 1,000 in the abowe Guctioned astter was 
and approval was Pequested so thst the 565.00 could 
to the attorneys through the Heys* oFganinativne 
Suh payaed& wae approved. 


» MOMAMD Vs PARAMOUNT et al., aac TATE BX 
TH et al. - United artiste’ pro rata -— 


~~ 


- o- 
age 3S “Bs 
~ shere of 52,500.00 was 145.75, ansd°approved was re juestes 


cmd that the (144.75 could be resiltted tu the etjornmeys 
- throush the Says' OF ganze tivae such payment waa approved. 


% The lisys' offiee re weated payment of 360.00 
representing United artists’ pro rate shiere for e six-saonth 
period af the overhead of the specinl legal <evarte at s- 
mounting %o 12,000 per yeate A resolution dppreving this 
payaent was tabled for the tiae teint. mre 


ps3 992 gawse* t 


, o.46, re. “aller reported that tne Juices rts 

‘hile office has reaitted to New York 19,455.00 end tiat 
there is a realttance in trensit im the gua of $6,460.00. 

By exchange this totals 907,000 vesos; <isbureesents for 
juties end operating expenses avBrecgate 505,500 esos, ae 
aking a total of 1,215,906 e308. Total film deposits % 
_amount to 657,000 Pesos, which plus the 500,000-/eses loan 
previously suthorized, make « tvtal of 1,165,000 *esvus. 
Therefore, the “hile bank ascount is overdrawn 64,000 Pesys. 
Ad@itional exchange peraite tat "4,300.00 (equivelent 
to 155,000 Yesos) havé been app but the Mational City 
is deferring payaent pending approval Sf an overdraft of 
225,090 Pesos. Horgan recommends a prevail es the exchange 
situstion is Sry uncertain and it is rtant thet all, 


dollars obtainable be reaitted once pernits are e 
If they sre not texen within « reecmasble period the . 
dollara are allécated « the demand far excecis 


the supply. Morgan further states that chile priat ship- 
gents ere bound to sleaekem so that at the rate of the pres- 
ent incoge the liquidating of the o raft and loan would 

be only a matter of tinue. . 


‘fe Maller impreaned upoA th Ezecutive couskttee 
tant tonics ves « matter of great urgency. After due deliber- 
ation, the ‘xecutive ‘ommittee, secauee of the emergency, 
appreved the peyment of the overdraft imaedintely, and re- 
solved that “<r. Muller report this aetter to or. Giannini 
30 thet the necessary resolution could be seeured from the 
Heard of Direectorse 


. 


SS ee - —— 


lle ‘fe Wller reported tkat he had received fram 
ciee, eee, © ies Bag ae States Tmeoome Tax 

heturus of brit & D Bions *1 Cory tion, Lide pyeh 
were forwarded ‘\o bs ft *ghigetor of gnte nat tevenue Bal ‘3 

more, ie, on Jue » 1d576 TRese returns Guver the seven 

: yeers en@hg ctober 51, 1955. ‘Aseh return indicates a less 
_ ané therefore no tax payable. Umited artists hes withheld 
from british 4 Dominions an amount evyuivalent to tie nited 

States Imcome Tax on the produeer's share of all fila rentals 


J 


q. 
he 


conten _engasesents in the United states. Fitelson & Msyers,- 
ed for Seitish & Lominions, request repayment of the 
‘twxed withneld from the producer's share of film rentals 
inciwed in the tritiiff a Dominions® tax returns. The 
amount of this withholding to october 31, 1955 is approxie 
mately 257,000.00. Resolved, that the attorneys should _ 
prepare a fom of indeamity whieh will be sished by british 
& ,ominions 11M Corporation, Lta., and upon receipt of the 
signed inieanity egreewent United Artiste should pay one- 
Nelf of the gomeys withheld for the years in ,westion, but 
ehould retein the other half until United Artists hed been 
eivised that the United ctetes Government had exenined the 


_- ¥eturns filed end sceepted en a eee 


oe 


i2s At the toekholders’ seeting held December 11, 
1356 @ reavlution was passed whieh provided that ali stock 
certificates of the corporation's subsidiaries shall be 
issued in the neme of the Selaware corperstion and Jeposited 
with the treasurer in New York; that where the lew does not 
oo permit, said certificates shall be iseuedt@o noninees, 
cadorseé ani deposited with the treesurer in New York, to- 
gether with blank resigontions from any officer including 
that of director, further, that where local lews re uire 
that the stock certifieates be kept in the local country, 
that Shey be deposited with the Guaranty Trust Company te 
the order of this Corporation under ingtructions f:oa the 
#enerel counsel of the corporation. 


A letter from Us. Walker to ur. Neftery dated 
dune 1, 1957 indicates that or, Glenmink hes diseuased this 
matter with Haurice -Llverstome and that wherever possible 
stuck certificates will be sent- to the treasurer in Tew York. 


A 


I ‘4 

15. In Mexieo, the certificates are bearer certifi- 
Gates located in qa safe daposit box-in the Neticnel City 
Bank, aVuilable to Mr. Cardenas with either ur. Jeidelnan 
or Hise Alatriste. ir. Cardenas states thet to chamge the 
stock from besrer form to nominative form would rejuire a | 
change in charter and would take time end money; thet, e 
furthermore, the stock should be cept available for inspec- 
tiom by government offigialsa or to have at a stoekholders' — 
meeting if nétessery. 
wetuuse the keys could not be located in the 
ebsenge of Mr. Sehdelman, Price, Yaterhouse & Co. was un- 
sole to @samine the stock certificates at the tine of their 
recent audit, and they « st thet the GertifiLostes should 
be deposited with the local branch of the National city Dank 
of New York es fellews: 


. 6. 
a 
ee 


275 sjeres deposited in the meee of United artists 
_ . torporation, New York, surject to instructions from 
lew York officers. 


26 shares deposited in the neue of S, 1. Seidelaan, 

‘e Re Cardenas and |. Cc. Alatriste, re presen ting 
qualifying shares of local direetorsa end sharehola- 
erst auditora. They furthermore state that the 
ehares deposited in the naae of United artists core 
poration could be represented at stockholders’ meet- 
ings by means of a certificete from the benk ag evi- 
denes of their existence, whieh certificate would be 

Ft ficer of the company 
upon the request of United Artists Curporetion, ‘ew 
York, whith company could forward a proxy to the local 
offiser to represent such shares at mestings of stocke 
eMoldereée 


IT YaS R°SOLVED that tae -ptan of i rice, 
Waterhouse & Ce be adupted. 


+ Aa. “ire Muller then feported the estimated income 
and profit and lose for the six months ending July “, 1937. 
A Gopy of thie repo: t is «eppended hereto and marked xhibit 
tate The comparative figures ere set toftinin parentheses. 


15. ie Ruskley reported that he was negotiating 
for e new location of the chicago exchange in « mew exchange 
building at 15th ana “abash Avenue, chicago. . The present 
premises require @ rentel of 2450.00 per month. The lease , . 
may be Ganceled upon three months notice. The new lease 
is $450.00 a month and ie for five years. In addition to 
the rent, United Artists will pay its pro rata for heet. 
The Lendlord will instel all partitions, floor covering 
and lightine fixtures at his expense. — 


The old lease oonteaplated sn average of $595,900 
rentl a month for the five-year period. licwever, for the : 
first three years occ y the rental was lesa than 7595.00. 
The lease provided that if st any time prior to the expira- 
tion of Tive years the lesece should terainate, tie lessee 


? : " 
and the actual rent of /575.00 a month. The amount «rising 
out of the cuncsllation conseuplated ia $1200.00.- 


It was resolved tnet “rr. Buckley be. authorized 
to negotiate a new lease for the new preaises, and upon 
Ne getiating the lease to Gxecute tie,proper cvcusentes of 
lense,and thet he be esuthvrized to bs the enone ge as 
to @aunce] the old Tease and to pay tr? sum of $1200, 
necessary for such cancellation. 


. ameneraenenaatinan pe Nicene ans chilamen tgheiicssisicnstionnsesoteisathioh me tcdeascinent calc cethisite ingen 
lose . s loan to-Al Hoffasn of the cenvel Yxchange : 

for (500.00 wag approved, to be recouped from salary at 

$25.00 a week. 2 , “és P 

,oL ee A loan tO Carl crueger of the “uotteity -e- 

partaent in tne amount of $150.00, to be paid back by de- 

duetion from hie selery of (10.00 a week, was approved. 


» 


1G. Are Selly reported a new lease for exchange 
ourposes in -elbourne, Austrelia, and this lesse was ape ~~ 
prouvede b 


is. “ure Kelly reported orally on <r. Walter vould‘’s 
trip to Indias and the conditions if Thdia, and that the 
Gichange needed o new with certain specified qualifi- 
Oations as manager ia Tadia. It was resolved thet ‘ir. 
Qe lly should fing sueh @ man so qualified. 


20f we China: Ar. ielly reported that “re Hrisel 
was resicning ans that a ir. Yeatwooa of long fila -exper- 
fiance was taking over the United artists' exchange whi ch 
United .rtiste is opening in Shanghai «und “ong Song. tn 
commection with thia change, the “xceeutive committee authore 
ized: * : cl 


A) What Mr. Lelly shuuld negotiate and exe- 
cute a contract with “re Krisel taking over the 


business of the exo @ in shanghai and Hon Fong 
and terminating Mr Krisel's conmection with tmited 
Artiats, and @ whereby “r. 


i) That the Txceutive Coamittee authorize the 
execution of proper-powers of atterney to wr. Vest- 
weed so that he might properly set up the business 
in the exchanges of ct te and liom Konge 


2) Thet the Execeutive Comittee authorize 
the opening of bank aveounts in the Nationel City 
Henk in Sh@aghal and Hong hong respectively. ‘here ns 
sae to be two bank a@eounts in ench place, one to 
“§ be Know @ ‘ 
ahd the otner to be Kmown as “United Artists Sales 
‘anager icdount.” 


fle Fe shelly reported that he had two letters froa 
Loaien ‘ila ;roduetions Liaited. : 
~_A) - & Latter dated June 17, 1957 with refer ence 
to filme whieh United artists Corporatypn or ite 


subsiitéries turned down fo: distribution in .- . 

certain territories on the ground that they ure 
‘ unsuitable ($7 exploitetion in such territories. 
This letter fejuested that these pictures be turned back 
to London *ilm Productions upon rejection. It was-the 
sense of the meeting that such request was reasonable 
but sueh matters should be referred-to the feard of Dire 
eetore fur action. 


Bb) 386A letter dated Jun. 15, 1939, This letter 

is concerned with 16 a/@ riante. Sub-clause (3) of 

TECOMD of the distrivution screensnt bse- 

tween London Fila Productio mited, Alexander ~ 

norda amd United artiats Corporation, dated september 
2, 1435, reads: 


“(3) The Sroducer does not grant herein the 
16 °K Fights of such photoplays as that tera 
is understood in the motion picture trade; 
however, rodwser concedes that such gige 
of sush photoplays is cumpetitive and the PFro- 
aucer will not permit the distribution and ex- 
hibition of any sueh photepley in 16 © “print 
size during the first two (2) year period ia- 
mediately following the first general release 
of each phofopley.” * 


( This letter advises United srtists (lelaware) that 
Vaited .rtiste (iendon) have. civen tv London Film Produe- 
tions Limited their approval for Lenion Yrila Productions 
to dispose of the 16 i H Frighte of “HENRY VIII" and 
“CATHSRIN® THY GRhuaT* in t Uaited singdom. Mr. ‘ellos 
rejwestes that this epproval be extended so that $aeg Gen 
extend the contrect for the same two pictures to cover 
the entire Uritish Fapire. It was the sense of the secet- 
ing that this should referred to the Sjoerd of DAreetors 
for their consideration. : 


- 


220 ite South africa: Wr. kelly resorted that he 
has been unsuccessful in megotiating with Uur.schlecsinger 
or with Uetro-Ouldwyn-Mayer for the sale of United artiats' 
produet in South africs; ani further reported that these 
were the only avallatbile sources th e 
could be secured in South afficeae. Are felly reported at 
length upon thea situation in ;outh Africae and the various 
methods he is pursuing in @2 attempt to earrest the sit- 
uation. ; : 


235. Mr. Schaefer reported enthusiastically of the 
pictures which he had recently seen in California and spoke 


4 4 . 
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o 


glowingly of thd fine proauctions of “aPeLLA salLas,* 
*ORAD SRO," “"PRISGWER OF “ENDA,” and "VoGUes OF 1036." 


“Sea. “Ui. Senaefar then reported thet United artists - 
had closed a deal “ith Loew's which was considerebly 
better than that wich fad existed in the last several | i 
. Fearee i oe oases N 
. % A re, ~ y, 
25. MPe JCheefer then reported that for the first 
é w % 3 spera pas 
month at # profit inthe United ‘tates and Canasta. 
he S ae 
There being no further business cuming before 
Sic @eatine, the meeting was adjourned. 
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Jafter foreign incoge 
taxes) (Fed) "4101, GOO *474,000 103,000 $476,000 
—___{ 89,900}. (480,000}-( 520,000) {2,007,000 


Comal ssion . = 
fPoa Soreign ffices to 
New. York - _ 432,000 «353,000 * 7,000 
Sola gs (532,000) (437,000R) (95,000R) 
Expenses of New York . ’ pac 
Foreign Sept. net "111,000 *111,000 
{ 95,900K) ” 
Fedeyal ‘Teewe & : ou Vaxes “54,0060 — * 2,000 * 56,000 - 
r. ae (37, OCOR) (2,0090R) (39,0004 
so ARENT "155,000 21 ET, 000 ~ Tia; oOo TST, 000 
y 
(eee 0 SRR ERR re (PE ver eae nee = 
($469, 500) (9248, 000) { °223,;000) (5935, 000) 
Po — | . 
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(* Item 101,000) - Abaurbs entire “ew York Nome “rfrice 
Expenses except expenses of “New York 
“a Yoreion Lepartgant. 
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July loth, .1957 


MINUTES OF THE REGULAR MEETING OF THE EXECUTIVE 
COMMITTEE OF UNITED ARTISTS CORPORATION HELD AT 
THE OFFICES OF THE CORPORATION #729 SEVENTH 
AVENUE, NEW YORK CITY, ON THE.16th DaY OF JULY, 
1957. 


The regular meeting of the Executive Committee of 
the United Artists Corporation was held on the léth aay 
of July, 1957, at 11 A.M., at the offices of the corpora- 
tion, vi09 Seventh Avenue, New York City. 


There were present: 
Dennis F. O'Brien z 
James Mulvey 
Charles Schwartz 


constituting e majority of the members of the Executive 
- Committee. 


There were also present: 
arthur W. Kelly, Vice President 


Harry D. Buckley, Vice President 
Emanuel Silverstone, {London Film Pro- 


ductions, Ltd.) 
Paul D. O'Brien, Attorney 


Mr. Dennis F. O'brien acted-as Chairman of the hs 
meeting and Lir. Paul O'Brien acted as Secretary. > 


Mr. Paul O'Brien reported that copies of the 
minutes of the meeting held on the 9th day of July, 1937 
were mailed to the parties in interest, and it was moved 
and seconded that the reading of the minutes of the prev- 
ious uceting be dispensed with. 


sir. Dennis F. O'Brien reported thet the case of 
Williem S. Hart against United Artists Corporation, in 
which Mr. Hart had received a verdict of approximately 
987,000.00 in a trial before Mr. Justice MeCook, had been 
reversed by the Appellate Division by the unanimous decision 


of the Court, in an opinion written by Mr. Justice Callahan, 
It was moved and seconded that Mr. Arthur F. Driscoll be 
congratulated on his work in securing this reversal. 


ITALY 


l. Mr. Kelly reported again on the London letter 
in regard to the mOneys earned in Italy. He said he and 
Mr. Liebler were devoting considerable study to the letter 
and the allocations and procedure suggested in that letter, 


v recommendation to make eat the next meeting 
of the Executive Co ee. 


Mr. Buckley reported the following matters: 


26 There was considerable discussion about exchange 
Salaries and of negotistions with the Union. It was moved 
and seconded that ih ts. ing be granted to Mr. Schaefer and 
Mr. Buckley to investigate the situation further and to 
handle it as deemed-bDy them to be for the best interests of 
the company. 


VANCOUVER LEASE 


3. Mr. Buckley was authorized to negotiate end 
execute a lease for an exchange in Vancouver for five 
years from November 1, 1937 at a monthly rental of $74.30. 
He had explaimd that the present lease expires on October 
30th of this year, and that the rent under that lease was 
g month. He further reported as an inducement 
for the execution of, the new lease the landlord was re- 
decorating, enlarging t film vault and making certain 
other repairs end alterationse ~~ 


SEATTLE LEASE 


i 4. Mr. Buckley was ziven authority to negotiate 
and execute a renewal of the lease for the Seattle exchange 
for seven years at a rental of $180.00 a month. This rent. 
is the same as the lease under which the company hed teen 
occupying the same premises. The landlord agreed to re- 
model and recondition the entire premises at his expense. 


NEW ORLEANS 
5. The rent in New Orleans is $3,000.e48 year. 


\a 
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By paying the entire year's rent in advance, it was 
possible to effect a savings of $600.00, or 20%. The 
compeny has followed this prepayment scheme for the past 
four years. The landlord, in ordef to protect the tenant 
for the succeeding year for which the rent is prepaid, 
gives a bond issued by the American Bonding Company of 
Baltimore. After discussion, liz. Buckley was authorized 
to make this prepayment Ger the same errangements that 
hed been made in previous ‘years, 


PRINTS FOR WALTER WANGER'S "VOGUES Cz 1936" 


6. Mr. Buckley reported that this picture was 
in technicolor, and that the estimate of the number of 
positive prints that would be necessery was 325 positive 
prints for the United States and Canada: He reported 
that even though 325 positive prints might not be necessary 
for the United States and Canada, there could be no waste 
because these prints could then be used in the foreign 
field. He reported that there is considerable saving 
if prints are ordered from the Technicolor Company in —- 
bulk, the difference ranging from $.006% per foot to 
~-005 for domestic prints. In order to secure the prints 
at the least cost he asked for authority to purchase the 
prints in bulk now, that is, 325 for United States and 
Canada and 24 for foreign. The total cost of these prints — 
would be $216,478.50. Of this amount $108,243.75, or 
one-half of the cost, must be peid with the order and the 
balence when and as the prints are delivered. 


Mr. Buckley was authorized to arder 325 prints 
for the United States and Canade and 24 prints for foreign 
territory at a total cost of $216,478.50, and to pay one- 
helf of the cost, or $108,243.75 with the order, and the 
balance when and as the prints are delivered. 


7. Mr. Buckley was authorized to advance $50.00 
wo Mr. E. J. Denison, an employee, to be repaid by a de- 
duction of $5.00 a week from his salary commencing the 
weer of suty 19; 1957; ; — - : 


es 


There being no further business coming before 
the meeting, the meeting was adjourned. 


(Signed) Paul D. O'Brien 
Acting Secretary 


rn eee 


The Boerd-of Directors of United Artists Corpora= 
tion, a Delaware corporation, met in special session on 
July 28th, 1937, at 2:00 o'clock P. M., at the office 
of the corporation, 202 North Canon Drive, Beverly 
Hills, California. 

There were present the Chairman of the Board, Dr. 

A. H. Giannini, and Directors Miss Mary Pickford, Charles 
Chaplin and Douglas Fairbanks. There were also present 
Charles E. Millikan, George W. Cohen, Thomas L. Walker, 
and Assistant Secretary Leo F. Samuels. 

The Chairman stated that Mr. Millikan had been re- 
quested to attend the meeting because of the absence of 
Mr. Loyd Wright, Secretary and West Coast counsel. Mr. 
Millikan was requested by the Chairman to read the notice 
calling this meeting and the same having been read, the 
Chairman directed that the said notice with proof of the 
sending thereof, be filed in the minute book immediately 
following the entry of the mimutes of this meeting. 

Mr. Millikan was requested to read the minutes of the 
last meeting of the Board of Directors. Thereupon, he 
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read the minutes of a special meeting of the Board of 
Directors held on April 20th, 1937, and the same were 
approved as read. 
The Chairman then presented for consideration the 
several matters hereinafter referred to, and upon motion 
made by Mr. Chaplin, seconded by Mr. Fairbanks, the fol- 
z lowing resolution was adopteds———— ——_______.. a nae 


RESOLVED, that the actions of the officers 
and/or Executive Committee taken on each of 
the following matters be, and the same are 

hereby ratified, confirmed and approved: 


1. Authorizing the National City Bank to 
issue a guaranty in the amount of 30,000 
pesos to serve asa bail bond for our 
Argentine Manager and his Assistant in 
connection with an action brought by an 
Argentine Exhibitor against all members 
- of the Film Board of Trade in Buenos Aires. 


2. Authorizing the borrowing of an additional 
225,000 pesos from the National City Bank 

“ by our Chilean Office making a total loan 
of 725,000 Chilean pesos, and the execution 
by the Delaware Corporation of a continuing 
guaranty in this amount superceding the 
previous guaranty of 500,000 pesos. 


5. Loan of 4,600 pounds to Trafalgar Film 
Productions Limited on April 29th, 1937, 
secured by negative and assignment of pro- 
ducer's share of receipts in England on 
the picture entitled "LOVE FROM A STRANGER.* 


4. Loan of 8,000 pounds made to Trafalgar Film 
Productions Limited on June 29th, 1937, se- 
cured by negative and assignment of pro- 
dueer's share of the receipts in England . 
on the picture entitled "THE LILAC DOMINO." 
Miss Pickford introduced a discussion of the question 
of traveling expenses of executives and others employed by 


the corporation, and stated that it was her opinion that 


careful and thorough survey of the situation should be 


made so that the Board might be informed with respect to 


such expenses. after general discussion of the matter a 


motion was made by Miss Pickford and seconded by Mr. Chaplin, 


that the following resolution be adopted: 


¢ 


RESOLVED, that the Comptroller of this corpora- 
tion be requested to make a survey of traveling _ 

~~expenses Incurred by 6xecitives in the performance 
of their duties for this corporation, and to sub- 
mit. to the Chairman of this rd a plan of varia- 
ble per diem allowance for such expenses, taking 
into consideration the office or position held, 
and the necessities of the case. 


There was next presented to the meeting a communica- 
tion from the Executive Committee with reference to the 
request of London Film Productions, Limited, regarding the 
release of distribution rights for certain territories on 
pictures previously refused distribution, and unsuitable 
for distribution in certain territories. After an ex- 
tended discussion of this matter a motion was made by Miss 
Pickford and seconded by ur. Fairbanks, that the following 
resolution be adopted: 


RESOLVED, that the Chairman of the Board be in- 
structed to request further and additional informa- 
tion with reference to titles of pictures rejected, 
the territories involved, the officer or agent who 
rejected said pictures for distribution, and the 
reasons therefor, and that upon receipt of ‘such 
information the Chairman of the Board shall take 
such action with reference to the release of dis- 
tribution rights for particular pictures in such 
territories <= he may deem advisable, the Chairman 
being hereby vested with power to act in that 
respect. 


oe 


A motion was made by Mr. Fairbanks and seconded by 
Mr. Chaplin, as follows: 


RESOLVED, that the request of London Film 
Productions, Limited, relative to sixteen 
millimeter rights for the entire British 
Empire on the pictures entitled "HENRY THE 
VIII", and "CA INE THE GREAT*® be approved 


anpeppemeryemyoccemmmntiiill. Aa Rees 
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The Chairman of the Board then asked for considera- 
tion of the request of London Film Productions, Limited, 
regarding sub-standard size film rights. After some dis- 
cussion a motion was made by Mr. Chaplin and seconded by 
Miss Pickford that the following resolution be adopted: 

RESOLVED, that the Board of Directors hereby 

approve the request of London Film Productions, 

—Limited, for the right to release film of seven- 
teen millimeters, or less, with the understanding 
that such right be limited to home and non- 
competitive use only; provided, however, that 

in the opinion of counsel for the corporation 

such action may be made in conformity with pro- . 

ducers' contracts now in force and effect, and 

that consent given to London Film Productions, 

Limited, pursuant to this resolution, shall be 

in such form as general counsel of the corpora- 

tion shall advise. 

The Chairman asked the Board to consider the pro- 
posal that all producer contracts be amended to as to 
provide that trailer revenue in Canada shall go to the 
corporation and not to the producer, and that the cor- 
poration shall bear the expense of trailers in Canada. 
After some discussion a motion was made by Mr. Fairbanks 
and seconded by Miss Pickford that the following resolu- 
tion be adopted: % 
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RESOLVED, that the President or Vice-Presi- 
dent, and the Seeretary .or an Assistant 
Secretary of this corporation be authoriz ed 
to enter into amendatory agreements with all 
producers, wherein and whereby the producer 
contracts shall be amended tec provide that all 
trailer revenué in Canada shall belong te 

° United Artists Corporation and said corporation 
shall pay the expense of said trailers, upon 
condition however, that all producers under con- 
tract to the corporation shall give their-consent 


to such amendment. , ot tial 


The Chairman presented the proposed tentative form 
of pooling agreement with reference to the Odeon Theaters 
Limited stock, and there was extended a general discuss- 
ion of the advisability of the corporation authorizing 
the execution of,such agreement and the trustees to be 
named in such proposed agreement. After such discuss- 
ion, a motion was made by Mr. Chaplin’and seconded by 
Mr, Fairbanks that the following resolution be adopted: 
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RESOLVED, that if a pooling agreement shall here- 
after be approved and the execution thereof : 
authorized, the Poard of Directors of United Artists 
Corporation shall approve Murray Silverstone as and 
to be one of the trustees, to serve as such trustee 
during such term as shall meet the pleasure of this 
Board of Directors, and that Oscar Deutch be like- 
wise approved as one of said trustees, a third 
trustee to be selected and approved at a later time. 


Be it further, 


RESOLVED, that this Board generally favors the 
idea of a voting trust for said stock, provided 
trustees satisfactory to this eorporation, and 
terms, provisions and conditions of a voting trust 
agreement may be satisfactorily worked out and ap- 
proved. 


The Chairmen of the Board stated that Mr. Silver- 
Swen “ni fr. George frchisaid heave been elected as 
Directors of Odeon iheetere, Limited. Thereupon, a 
motion was made we Mr. Chaplin and seconded by Mr. 


~ "Fairbanks that this Board or Directors approve ana con= 
firm said election. 4 
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The Chairman of the Board then called attention to .-. 
several agreements, hereinafter referred to in the next 
succeeding resolution recorded herein, which have been 
executed by Mr. F. M. Guedalla on behalf of the corpora- 
tion, stated that the execution thereof by Mr. Guedalla 
should be ratified by this Board of Virectors. Thereupon, 
a motion was made by Mr. Chaplin and seconded by Mr.’ 
Fairbanks that the following resolution be adopted: 


RESOLVED, that the-execution of those certain 
contraets hereinafter referred to in this reso- 
lution, by F. M. Guedalla for and on behalf of 
this corporation be, and the same is hereby 
ratified, confirmed and approved, said contracts 
being the following: 


1. Agreement dated July 2nd between Cecil Film 
Ltd., Trafa Film Productions Ltd., Max 
Schach, and ted Artists Corporation and 
United Artists Corporation Ltd. 


2. Agreement dated June 20, 1937, between The 
Dramatic and peor Pt aes ssociation 
Ltd., Paul Czinner, izabeth Czinner, 
Trafalgar Film Productions Ltd. and United 
Artists Corporation and United Artists Cor- 
poration Ltd. 


‘ 
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3. Agreement dated June 14, 1937, between seer 
Trafalgar Film Productions Ltd., Cecil 
Film Ltd., and United Artists Corporation 
and United Artists Corporation Ltd., in 
connection with the film, "THE LILAC DOMINO.* 
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4. Agreement dated May 7, 1937, between Trafalgar 
Film Productions Ltd., Max Schach, and United 
Artists Corporation and United Artists Cor- 
poration Ltd., in connection with a loan for 
4600 pounds against the producers’ share on 
distribution "LOVE FROM A STRANGER" in the 
British Isles. 


5. aber between Victor Seville Productions, 
ted Artists Corporation and United Artists 

Corporation Ltd., dated April 29, 1927, re- 
garding "DARK JUURNEY*®,. < 

6. Agreement dated June 18, 1937 between Victor 
Seville Productions, United Artists Corpora- 
tion and United Artists Corporation Ltd., re- 
garding the elimination of the territory of 
Canada from the agreement dated April 29, and 
relative to the distribution of "STORM IN A 
TEACUP" in the United States. 


7. Agreement dated May 13, 1937 between United 
Artists Corporation, United Artists Corpora- 


tion, Ltd., and Trafalgar Film Productions 
td., im connection with "MADEMOISELLE DOCTEUR.*® 


There being no further business, the meeting adjourn- 
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President - irman o 
the Boa 


Attest: 7. 


Assistant-Seeretary. 
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STATE OF CALIFORNIA, 
COUNTY OF LOS ANGELES. 


ss. 


 aWITA GARRETT, being by me first duly sworn, 
DOS s: 

That she is a resident of the County of Los 
4ngeles, State of California, and is employed as secre- 
tary to Loyd "right, the Secretary of United Artists Cor- 
poration, 4 Delaware corporation; 

That Loyd Wright left his office on July 10th, 
~ 1937, to be gone for a pertod of approximately thirty 
Gays and before his departure instructed affiant that 
if affiant received word from Dr. A. H. Giannini as 
Chairman of the Board of “irectors, to send out a notice 
of the time and place of a special meeting of stockholders 
or Directors of said United Artists Corporation, that this 
should be done. That pursuant to direction of Dr. 
Giannini, affiant did on July 24th, 1937, over the name 
of Loyd Wright as Secretary of said corporation, send a 
notice of the time and place of a special meeting of the 
Board of Lirectors of said corporation, to each Director of 
said corporation, said special meeting having been called 
for July 28th, 1937, at 2:00 o'clock P. M., at £02 North 
_ Canon Drive, Beverly Hills, California; that said notice 
wes sent by telegram as required by the By-Laws of said 
corporation, and that @ true copy of said notice and the 


names and addresses of Yirectors to whom sent is attach- 
ed to this effidavit. 


$< trite Por 


SUBSCRIBED and sworn to 
before me this 26th day 
of July, 19 3 7. 


abt agate z , bp 8 


said County and State. 
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Send the following message, calahah ta ited oatbock hereof, hed seg Sindailtiaaited 


Los = s Reger “ag 
24th, 19 


voow0 Weatern Union: 


Please send the attached telegram, day letter t those in the 
United States, and deferred cable to » 48 follows: 


Miss Pickford, 1041 Morth Formosa Ave., Hollywood, California; — 
er. Be = Ro Saki devth Soseeen iecaeet ‘Enea “Cal tee 
se r ormosse Avenue Holi < Bee: 
Feirbents 8, 1041 North Gempan. i 


. F, 


Loye Wright. 


— 


WESTERN UNION GIFT ORDERS ARE APPROPRIATE GIFTS FOR ALL OCCASIONS 


Send the felluining sieisege, stdfect tothe lerms on bock hereaf, Wheel sic Beel ded 
Les eles, bai ifernia, 
July 24th, 1937. 
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th trailer revenue in Canada; consider requests of Lenéon Ai 2. 


in connection, first at distribution rights sub-standard eee ler 
secondly, release Set arta ete rights to distribute certain files <— 
considered as unsuitable distribution; to consider Odeon 


Theatres matter; confirm action with respe¢ét to ty bond 
in Argentine, and to consider such other and further matters as 


properly come before the meeting. 
Wome a BROS BT ie United ‘Artiste Covpuieisatie,.** 
By Loyd Wright, ? 


Charge to Loyd Wrigh 
1125 Board sa oF Trade B Blag. 
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July 29th, 1957, 


MINUTES OF THE REGULAR MEETING OF THE CUTIVE 
COMMITTEE OF UNITED ARTISTS CORPORATION HELD AT 
THE OFFICES OF UNITED ARTISTS CORPORATION 
729 SEVENTH AVENUE, NEW YORK CITY, ON THE 
29 DAY OF JULY, 1957. 
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The regular meeting of the Executive Committee 
of the United Artists Corporation was held on the 29th day 
of July, 1937, at 11 A.M. at the offices of the corporation, 
729 Seventh Avenue, New York City. 


There were present: 


Dennis F. O'Brien 
James Mulvey 
Edward C, Raftery 


constituting a quozr. of the members of the Executive Comuittee. 


There were also present: o 
Arthur W. Kelly, Viee-Preasachs 
Harry D.Buckley, Vice-President 
Emanuel Silverstone, (London, Film 
‘ Prod ctions,Ltd. ) 
Paul D. O'Brien Attorney 
Harry Muller Treasurer 


Mr. Dennis F. O'Brien acted es Chairman of the 
meeting and Paul D. O'Brien acted as secretary. 


Mr. Paul D. O'Brien repated that copies of the 
minutes of the meeting held July 16th were mailed to the parties 
in interest, and it was moved and seconded that the reading of 
the minutes of the previous meeting be dispensed with. 


Mr. Muller reported: 

l. That on July 2lst, 1957, Mr.Guy Morgan cabled 
from Buenos Aires advising that all individuals involved in the 
Bini case were placed under open arrest and held under 15,080 — 
Argentine Pesos Bond pending further hearings. Both Armando 
Maida and Guy Morgan were arrested and a 30,000 Pesos Bond was 
required. This information was communicated to Dr.Giannini and 
a bond for 15,000 pesos respectively for Mr Maida and Mr.korgan 
was supplied by the National City Bank. As security for such 
bonds the National City Bank is now requesting the United Artists 
Corporation to sign a form of scor*tinuing guarantee for the 
account of the U.A.South American Corporation in the sum ef 30,000 
pesos. The proper officers were @ithorized to sig suoh continuing 
guarantee forme 


The history of the Bini case is in substance: An 
anti-trust action under the Argentine law involving an activity 
of the Film Board there. 
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“2. Mr. Muller reported that Price saterhouse & 
Co. had delivered to United artists Corporation « copy of the 
U.S. Income tax return of the British & Dominions Film Corpawa- / 
tion, Ltd. for the year ending October Slst, 1936. The original f 
Had been forsarded to the Collector of Internal Revenue, S5alti- 
more, Maryland, Juiy lst, 1937, The return indicated «4 loss and 
therefore showed’no tax payable. pene 


Mr.’Muller reported that the total of the 

withholding of “the produeer*e-share to October Slist, 1936, 
amounted to $46,525.06. The total to Vetober Slst, 1955 amount- 
ed to approximeately-~57,000. At the meeting held July 9,5 i937, 
authorization was ziven to pay-oné-half of the. mofeys“Withheld 
in connection with withholdings to Yetober 31 1¥05, to the 
British « Dominions Film Corporation, Ltd. upon receipt of 
copies of the prior years’ income tax returne,. ; 

Pursuant to that policy authority was civen 
to the proper officers to treat this later year in the same 
manner as prior years and to pay over to British & Dominidéns 
Film Corporation Ltd. one-half of the sums withheld for the 
year 1956 and to pay oer the balance when the government head 
made an examination of the British * Dominions Film Corporation 
Ltd. returns. 


Se The United Artists Corporation INCOME TAX 

RETURN FOR THE YEAR 1935: ‘The New York office of the Internal 
Revenue Service reported on their audit of the United Artists 

Z sn 1935 Federal Income Tax Return. he government 

claims income and excess profit taxes in the amount of 959,454.22 

and interest, although the return filed by the United -rtists 

showed no tax due. The principal items upon which this claim is 

based are the @isallowance by the government of the following: 


(a) A dad debt in the sum of $564,017.72 against 
the Freneh subsidiary which the United Artists Corpgration 
wrote off; 


(db) A bad debt in the sum of 989,065.72 against 
the Mundus Distributing Corporation which United Artists 
Corporation wrote off; 


Mr.. Muller reported that when the income tax return 
was filed a reserve for just this contingency of the disallowance 
of these two deductions was set up in the sum of 957,000, The 
additional small sum consists of smaller items of not great 
importance. Mr. Muller repeyted that he was working with Mr. 
Lawler of O'Brien, Driscoll & Raftery in preparation of a protest. 


4. ITALY: Mr. Muller reported that Mr.Murray 
Silverstone wrote tha e proposed sen for the withdrawal 
from Italy of 1,000,000 Lire at 22-1 2% discount failed of 
consummation, But he reported that they were still necotiating 
on the Holland Roncorani proposal for $00,000 lire to which 
reference was made in the Executive Committee Meeting of July 


9th, 1957. 
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. 5. Mr. Silverstone further reported that Mr. 
Kastpér was recently in Rome and while there discussed the lira 
situation with Mr.Ruggieri, the Chase National Bank representative 
who assured Mr.Kastner that he would endeavor to put through the 
lire transfer totaling 2,000,000 lire before the end of July. 
Presumably the 1,000,000 lire recently received by United Artists 
Corporation, as reported in the meeting of July 9, 1937, is part 
of these 2,000,000 lire and Mr,Kastner is writing Mr.Ruggieri 
reminding him of the other 1,000,000 iire. : 


6. Mr. Buckley reported: 


(a) DISNEY: A letter of July 22nd, 1957, from 
the Walt Disney Froductions, Ltd. supplementing their previous 
letter asking fa the release of the picture "ORPHANS' BENEFIT" 
was presented at the meeting. in this letter Disney asked for a 
release of THE DOGNAPPERS similar to that which had been given 
for "ORPHANS BENEFIT" and asked that the permission be given for 
use of not only 16 mm film but also & m film. The request is 
predicated upon a use of toy lengths of 10, 25, SO and 100 feet. 


- 


It was suggested that this permission should 
be restricted to home use and as the matter is admitted to be 
related to ‘the recent request received from Mr.Korda it was 
res@}ved to refer the matter to the Soard of Directors with a 
recommendation that the request be granted as long as the use 
of the sub-standard films was restricted to home use and did not 
include non-theatrical. ‘ 


The secretary was instructed to send a copy of 
Mr.Disney's letter to Dr. Giannini. 


7. Mr. Buckley reported: 


’ Mr. Buckley requested authorization to Deeotiate 
for a new lease on the Charlotte Sxchange for the same premises 
now occupied at g165. a month for a period of three years. The 
present lease expires in October. Mr. Buckley presented the 
history of the occupancy of the premises ard in view of his 
report the Executive Committee ai tiroized him to negotiate a 
new lease at a rental of $165. a month. 


8. Mr. Buekley also reported on the "EMPLOYEES' *, 
WELFARE FUND", and a plen whereby the employees making over & 
specified amount of money would contribute a percentage of their 
salaries to a fund to take care of employees who by reason of 
sickness or any other worthy cause needed loans or financial 
assistance. 


It was suggested that a plan for the Fund be 
set up by Mr.Buckley a4 forwarded to the Board of Directors 
for their approval. 


~4- 


9. kr. Kelly reported on the London Film contract 
with the Equitable Film Co. dated June 22nd, 1957, under which the 
dubbed version rights of "MAN WH) COULD ORK MIRACLES" and 
"WEN-ERE NOT GODS" were sold outricht to the Equitable Film Co. 
for the territory of Fragee forthe sum of 125,000 francs. 


10. Mr. Kelly reported that “r.Schroeder of the 
Foreign Department had evolved a new system of reporting the 
contracts taken in the foreign field and that by this new 
system the work could be done at the home office and could be 
available much more readily and quicker than before when it 
was done in the field. Both kr.Kelly and Mr.Schroeder were 
commended upon this achievement. 


There being no further business before the 


meeting the same was upon motion duly made and seconded, 


adjourned. — 


——a ne 


Paul D. O*Brien 


Acting Secretary. 
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NINES THE NBOULAN’ KCRPING CF THE EXECUTTve 
COMITTES OF INITED aRTISTS COR SeaTION RMD af 
THE OFFICES ¢F UNITED avPISTS OCGA ONaTIGN 
729 SEVEUI AVWs, V2y YOR city, on THe Leen 
: DAY GF WoUst ove 


one e oeaene wae ee 


~ The reguler aseting of the sxeoutive cousittee 
of the United artists Corporation was held on the 12th day 
*- of august, 1957, at 1l awk. et the offiees of the corporation, 


729 Seventh avenue, New York city. 


There were present: 


George J. Schaefer 
Dennis F. O'Brien 
Jesse Mulvey 

ward ©. Raftery 


conetitu®ine & quorua of the aqmbers of the ixecutive Committee, 


There were also prosent: ere yeneeenreatirreens 


arthur §. Kelly, Vice “resident, 

Harry b. Buckley, Vice President 

Baanuel Silverstone (London = espa ate, : 
L 

Harry Muller “= treasurer. 


—— -M¥. George J. Schaefer seted as Chairmen of the 
meeting and séwerd ©. Aeftery acted as Secretary. 


MP. kaftery reported that co ies of the iinutes of 
the nesting heid July 29th were nailed t> the parties in interest, 


and at was moved and seconded and Unaninously.adopted that the 
reading of the minutos of the vrevious meeting Be discensed rith. 


Mr. xaftery reoorted: 


1. That s diil for $360. bad been received fron 
the Special Lesei Funé, representing United artiste’ pro rete 
share for a six-wonty period of the overhead of the Special 
Lege] vepartuent, a.ounting to $12,000. It was moved, seeonded 
and ununimously adopted that the vaysent be mad@e 


2. That an aetion had been co» wmeneed by the orance 
— “ae 


-  & . eg Maa ce Sig Ae ene VE 


a 


County Theatre Cor oration s;ainst a group of the dietributors, 
elleging a restraint of trade; thet the action was ceniing in 

the United States Letrict Court, Southern -istrict of “ew York; 
thet the United artists’ answer hed been prepared, verified and 


filed. tag 


Mr. Muller resorted thet the, enger-Coneo! idated- agmMe- 
ment orovided: 


For Sisek and white orinta et the following »rices: 


Los meelos, lens then @ prints eBlog per foot 
in lots of 3 or sore - eOL® ver foot 

Tt. Lee, N.J., less than 3 orints -017¢ per fot 
ia lots of 3 or «ore eOlGS, per root 


thar contrast with Consolidated _reiAee for the foller- 
ing prices: 


Por eltber Ft.Lee,%eJ, or Salifornia~ 


If 3 prints oF acre eD1S;s per foot Pa 
If leas then 3 orints e216¢ per foot 


x 
It was the consensus of the seeting that Sonsoli¢ated 
shou.d be Consulted and an effort nade to rendjust this particuler 
contreet co that the covet of these prints to the United artists 
should not exeeed the contract orice. 


ape Kuller repar ted: 


1. Our contreet vit) the Car oration Trust company to 
furnish statutory representation for United ste Corporation sad 
ito subsidiaries expired Nay Sl, 1957. Corporation Trust Coma 
wishes us to sign uy for an"additional period of three years on 
the gaze basis as the old arran at, This arrancenent provides 
for our paying 21400,00 por ysar upon 40 units (reoresentea- 
tion in the state of incor oration eounte 2 Units, representation 
in other states cvunte ac 1 unit). 


With the elistnetion of & unite for United artists 
Theatre Cireuit, we now have %4 units which would cost ua $1260.90 
per year. If we could dissolve 0, A. Continental Cor>coretion the 
nuaber of units wuld be reduced to $2 and the orice woulé be re- 
dused to $1120.00. ~ 


73 
e 


‘re Raftery was instructed to get in touch with The 
Corporation Trust Company and try t> work this out on the nost 


~ 


- 


evonaifgginO nt 8 possible. 


ba] 
re Muller, reported: 


. Be iuirray “Llverstone advieos ua thet the Noliand- 
Roneoronl arrant<-agnt is coing throuch and se have paid sver 
the aus of 309,000 Lire. Upson eoapietio: of the film THE 

TuaGs -DMel, we are to reeecive the first cross reeeipts fron 
the distri bution im Holland, Juteh Indies end Seigiun ap to 
an asuount of 24,909 Fiorin, CScauplete payront sust be sade to 
us no later then cesenber 21, 1939. A% preaent ratee of ex- 
change, thig snounts te « @iseount of loses then 205 on our. 
Lire. 


My. Haller reported: 


3S. urray Dilverstone advises thet be mede another Lire 
deal through Mollemé for Lire 66,666.65 fron whieh te realised 
® 5$523.5.0. Thies ie at the rate of .04157 per Lire, or about 


23% Giseount. i a la ee EN 


kr. Buckley raported reegtidine the soat of ree 
iesaing the CLoNEY ag\o U7 ATWUE, Ag. Soheefer anc lir. fuotley 

, were instructed.t> aut this si tion on the best desis 
possible, giving considerntion to the feet thet the entire 
agpecsent would not excead enw $1500. in so See CY 

Usited o¥tiets’ shere eas 


) tre Buckley repartec that the Philegelphia lerse 
will «_t.cetieaily renew for on additional period of one years 
that the iease was a very ntageous lease. ir. Buckley vas 
ienpusbed Gs tay $6 Qt & farther Gxtaablen a& 008° Gamr Gelnine 


Ste Buexley reported that the Toranto lease option 
aust be @xercised.es on to extend it for an edditionsl perioe 
of two years. Sr. Buckley wee instructed to exereéte the 
options i: 

Or. Buecley requpsted informetion regerding the 
Patente- “cel sottlenent. Lx, Raftery wee onked tO furnied 
the oroducers, oarticularly Losdon Filag, with “— ef all 
license egreenenty if the heve aot already beet furnished, so 
thet the gost could be oroperly avportioned. 


?P 


om 


-4A- 


Ue 


eyni ~~ Regeréing TH. .UNoOUSs COR Gist ION, it was unani- 
mously resolved that t°e-aorporation should be dissolved 


forthwith. 


a r. Nuller subuittec his estimated iness+ and 
refit und logs stetenent for the veriod ending July SL, 1957. 
: fy. Keily geve the meeting a full resort regard- 
ing thes SINl egse in South america. de agated thet copies 
of “r. 'orgen's letter had been forwarded to all vuarties in 
interests .. 


Yr. Kolly wished instruction regarding the cost, 
of dubbli ae and “rench versionme and referred oarticuian y to 
ze Gilverstone's letter of iugust 5, i957. Lt wes the con- 
sensus of the useting that Nr. Keily should diseuss this rith‘ 
each sf the producers and arriv: at some conclusion satisfactory 
to both producer and distributor. 


x 


re Muller was inetructed to take up the question 
of the esllocetion of the Italien Lire «with “Mr. Mulve . of the 
Goldwyn orgenization, and with Heiianee “ictures. The aount 
tc se dissosed of is $63,012.24, 


renain as per contrast. ; 


The mext aatter discussed was the question of sub- 
standard rights, thieh London Film has asked to be Ure 
baek for distribution. It was the oninion of the Committee 
that the right of any produeer for sush use should be limited 
to home use only, and that Mr. Paul O'Brien vas ore aring 
suppi-mental contraets to sover the situation. 


kr. Schaefer made 4 detailed reoort regarding the 
pick-up in dawatio distribution. He stated that there had 
been = steady luprovement in business due ts the nunbder of 
releases, and that he was looking forward to an exeellent 
Fall season. 


eo 


ae eee: 4 = oe, 
: m 
; «$= 
cai, 
: ee ieee eel . 
Pn a There Being no further buelaess before the 
ageting, Sane was Upon sotion duly sade amt seconded, 
° % 
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“ 
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MINUTES OF & SPECIAL MEETING OF 
THE SOARD OF DIRECTORS © 
-of- 
UNITED ARTISTS CORPORATION 
October 14, 1937 


4& special meeting of the Board of Directors of 
UNITED ARTISTS CORPORATION was held on the 14th day of October, 
1957, at 11:00 A.M. at the New York office of the corporation, 
729 Seventh avenue, New York City. 


The following directors were present: 


Dennis F. O*Brien 
George J. Schaefer 
James Mulvey 
Charles Schwartz 
Edward C. Raftery. 


There were also present Harry ¥. Buckley, Vice- 
Presidemt of the Corporetion, Emanuel Silverstone, representing 
London Film Productions, and Harry J. Muller,Treasurer @& the Cor 
poration. t 


Ur, schaefer acted as Chairman of the meeting, and 
Mr. Reftery acted as Secretary. 


Mr. Raftery reported to the meeting that the meeting 
hed been called et the request of the President and Secretary of 
the Corporetion. Mr. Raftery r rted to the weeting thet due 
notice of the calling of the ting had been given to all of the 
directors, 


Mr, Haftery stated thet he had received a request from 
Loyd 4right, Secretary of the Corporation, that the directors con- 
sider and pass a resolution for the holding of the annual meeting 
in accordance with the by-laws. On motion duly made, seccnded and 
unanimously adopted, it was 


RESOLVED, thet the Annuel Meeting cof the shareholders 
of the corporation shall be held at #202 North Canon Drive, 
beverly Hills, California, on the 9th dey of November, 1937 
at 5:00 o'clock in the efternoon. 


Mr. Raftery reported to the meeting that he had re- 
ceived from the President of the Corporation telegraphic instruc 
tions regarding e loen which the Corporation wished to make 


> 
. ” 


——_ - = 


eG 


to Walter Wenger Productions in an amount not to exceed 
$150,000. 


On motion duly made, seconded end unanimously 
edopted, it was 


RESOLVED that the Corporstion loan to WALTER 
WANGER PRODUCTIONS, INCORPORATED, such sums as may 
be necessary to defray the expense of running the . 
WALTER WANGER PRODUCTIONS, INCORPORATED up to January 
1, 1936, which loens in no event iu the aggregate 
shell exceed the sum of One Hundred and Fifty Thousmd 
($150,000) Dollars and which loans shell be secured 
by the Producer's share of all revenue from the six 
completed motion picture photopleys which ve been 
turned over to the United Artists Corporetf®n for 
distribution, subject however, to the present out- 
standing loans of the Bank of america and Consolideted 
Film Laboratories. ae ‘ x 
Mr. Raftery steted that he hed received from the 
Foreign Department of the United artists Corporation 4 re- 
quest that the directors pa the necessery resolutions to 
authorize the opening of a ranch office of the corporetion 
in Lima, Peru. This matter had been approved by the Executive 
Committee, and hed been referred to the Board for action. 


On motion duly made, seconded and unanimously — oe 
adopted, it was z 


RESOLVED 


1. That the Corporetion open a branch office in 
Lima, Peru; ° 


2. Thet the corporetion authorize the issuance of 
@ power of attorney to Victor J. Schochet, together with 
en overriding power of attorney to the members ¢ 
Price, Waterhouse, Pest & Co; 


3. het the Corporetion hereby authorize either 
Harry D. Buckley or Arthur #. Kelly, or both, Vice- 
Presidents of the corporation, to execute the aforesaid 
powers of attorney and any other instruments which may 
be necessary to open the aforesaid branch office and 
to properly register United artists Corporation to do ur 
business in the Country of Peru. 


There being no further business before the meeting, 
it was, on motion duly made, seconded end unenimously adopted, 
ed journed. pf a \ 


“a 


October 14, 1957 


MINUT#S OF THE REGULAR MEETING OF THE EXECUTIVE 
COMMITTEE OF UNITED ARTISTS CORPORATION HELD aT 
THE OFFICES OF THE CORPORATION #729 SEVENTH AVE- 
NUL, NEW YORK CITY, ON THE 14TH DAY OF OCTOBER, 


; 1937. 


The regular meeting of the Executive Committee 
of the United Artists Corporation was held on the 14th 
day of October, 1937, at twelve o'clock noon, at the 
offices of the corporation, No. 729 Seventh Avenue, New 
York city. gt 

~e 
There were present: 


Dennis F. O'Brien 
~* George J. Schsefer 
James Mulvey 
Charles Schwartz 
Edward C. Raftery 


constituting all the members of the Executive Committee. 
There were also present: 


Harry D. Buckley Vice President 

Harry J. Muller Treasurer 

Emanuel Silverstone (London Film Produc- 
tions, Ltd.) 


Mr. George J. Schaefer acted as Chairmen of 
the meeting and Mr. Edward C. Raftery acted as Secret@y. 


At the meeting of the Board of Directors of 
United Artists Corporation, which was held sat ll A. M. 
on the 14th day of October, 1957, Mr. Buckley requested 
approval of a loam for $140.00 to Miss A. Carmody, to be 4 
repaid at the rate of $5.00 a week. Approval was granted. 


Mr. Schaefer made a report regerding the dis- 
tribution of the productions "DREAMING LIPS" and "LOVE 
FROM A STRANGER," and Mr. Raftery was instructed to write 
to Dr. Giannini regarding the same. 


Mr. Schaefer alas made a report regarding the 
admission tax situation in Montana. Mr. Raftery informed 
the meeting that Mr. Lawler was working on this tax situa- 
tion with the Hays organization. 


Mir. Muller reported regarding the estimated 
income and profit and loss of the corporation for the nine 
months ending October 2, 1937. It was estimated that 
the corporation would earn $361,000. throughout the world — 
during this period. Copies of this statement have been 
sent to all parties in interest. 


~ Upon motion duly made, seconded and unanimously 
carried, it was 


RESOLVED, that this ccrporation open a branch 
office in Lime, Peru, and that appli- 
cation be made to the proper authori- 

ties to register the corporation ac- 
S cording to lew, and 


FURTHER RESOLVED, thet Mr. Harry D. Buckley, 
Vice President of United Artists 
Borporation, be and he hereby is 
authorized to carry out the fore- 
going resolution, naming an agent 

or agents to represent the corporea- 
tion, and granting to the attorney 
or attorneys-in-fact such powers 

es he may in his discretion consider 
necessary or expedient for the fore- 
g0ing purposes and for the conduct 
of the business of the corporation 
in Peru, end doing any amd all things 
necessary to comply with the laws af 
Peru, and : 


FURTHER RESOLVED, thet the amount of TEN 
THOUSAND DOLLARS ($10,000.00) of 
the capital of United Artists Cor- 
poration be allocated to the business 
of the corporation in the Republic 
of Peru. 


There being no further business before the 
meeting, the same was upon motion duly made and seconded, 
adjourned. 8 


° 


Edward ©. Raftery 
Secretary 
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THe FIO OF AS UNTTRD ARTISTS SOP OCRATION, 720 
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The recular seeting of the Executive Committees of 


the - 


United artists Sonooration waahale on the #6th day of sugust, 19°07, 
at Ll A.M., at tre offioee af the cor :ofation, 722 Sawenth avenue, — 


‘Mes York Gitye — © 2 
sy Thete were oreseat:. 


George J. Sohnefer 
Jonnie fe, O° Srien 


Pa a Sharies Schwartz. aes 
} James A. Mulve apes 
géware ce ne ttnty : } 


— 
- eee 


‘gonetitutine eit the sembeds ‘of. the “xecutive SOMA LELOR 
Thore wore also pregent: Kee “a 


arthur és Kelly,  ¥iee “resident 
ferry De Buekley Vice Yresicgent 


Soaguel Gilvorstone, (London Fils Produetions, 


e 


_ Barry Puller nse 


inte o00rge Je ochaefer aated as “heiraan of the seeting — <3 


end «<Geerd & Heftery a ted as. Secrotarye 


Sip, Seftexyyreoorted that octes of the alautes of the. 


acating beld ,ugust 19th were mailed to the erties in inte 

end it was woved, secanded snd unanimously adosted that the 

af tho-tinutes of tke orevicus meeting be dispensed wits 
> : 


ire Khaftery reported: 


- 

2 5 “ 

oon & as 
omen 
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reating 


‘ 


~  —S.° teat a bit fer £15,000., plus $960. expenses, or a 


——~—~entrt of £15,750. hnd been Feseived frou George cright, of 


4n the frels cneo; thet. United artists ore veta share emounted to . 
— 48908.63c Tre eters Tos mientet poyaent, am’ of motion culysade, and 


seconied, the Treasurer ssa éi - 


{~ 
i ‘" . see 
ure O'Brien reverted that he had received tyros, 

Loyd .richt a oertified copy of resclation of tee Zoars’”” 
of cirectors requesting thet ell subsidiaries share ocerti-~- 

. fishtes be deposited witht*s Gonpeny eat its ond office, 
e : aniess for come gpepial-resson the share oertificates must 
Sg - be <eot in a foreign coyntry thet he had sent a cusiieate 

[ni ae of suid peeol Et — 2 sith SA oe aes 


Mr. Muller reported: 


: 4, le United artiste reosived 8 ruappLomenteaL 
4 jasurity Agreement dated. sugust %, L937 by and between 
Lexfore Lasky Produttions, Ince snc Bank of Auerica, Nat- 
. donal Trust and S@vings Anageiation, which incressed the 
acoi tment om OW! KATHY aFTictoGe anc SAY DSIUTTRADO fran 
£683,900 te. $609,005, ‘United «rtiuts Si-med the Distribu- 
to-'s Aege stance upon aoproval by sounsele | 


2. Unteed Artiots Corporation received fron 
Snited Artists (fxvort) Lid. a Yorn of “roxy whieh they 
roque’t the Cor oration to sign as stockholder of. Ne Ve 
Inited artiste, Holland. the shares are in dearer fore, 
and arebsia by Soudert Freres, Paris, in United artists® 
name. Sxport was advisec by *nited hrtdste® local lawyer 
in Hollant that the proxy is necesaa ‘to hore meetings 
in te fature eventhouch, the corsoretion te no longer” 
operating. The nase ogpthe ecc@inter ts left blenk in 
the mwpxye $s SaaS 


It wan “dved, seconced and unanimously 
adsstad thet the proay be wignede saints 


“Be We Ge Income Tax Roturns of British & 

——————- —Seetaions Film @erporation Ltd. were files—op wil yeers. 
up.to Cetober 31, 1956. The executive Gounittes cuth rized 
seynent of 1/2 ot $46,525.06, representing the tax withheld 
us to vetober Sl, 1936. Inited Artiste has now reesived 
fran Fitelson & Meyers, ettorneyr for 3 & PD threes signed --— 
eovles of an indeanmity agreement whieh they requeat United 


__- ates ts sign, and odyiee tn a tb thet~ wild 
oo ‘s+roa & & i) two letters signed by en of ry thereof, 
atatine thet the cor oration has been a resident n ; 
4 


t oor oration sinee before Jams 22, 1924, and eleo since 
before Hovember 1, 1936. Fitelson & Mayers furthersore 
state that the Letter wili be de ivered on condition that 

" Inited Artietr déiiver its sheek for the soniea wm toheld. 


——— 


It wags moved, seconded and unaninoualy adonto€ 
that after counsel had sporaved @il of the oe dou - 
. cente ani the metho¢ of fiiing return, that the monies 
ttt toan be oai¢ to Britich & bouiniona. . 4 
“~ 


- 


. et rs i, ic ee De RS GEESE Bggttpasvaneemce ee REE 3 eS. 


4. Oriteriond tiln piadeaesuaii. Ine. have ade Ra 
Viesd “tinited Artists Corsoration that they nave fTilbd «€ 
Ye Se Ingome Tax etarn for ho valonéer year 1936, that 
they heave signe?’ an inceenity acreement and « iatter 


, stating that they sre 2 rsiddnt foreism sor oration. ; 
Thay recuest a payeent oF. mil 4enee wh t howd. ne: 
29,200, 


oF 


=t waa moved, seecnie’ and uceniuously ad- 
oated that attoy. ap roval of the vaners by sounnel, thet 
—. —Setapaynn: i& ans OS LbGO, 


De ee the request of London Salted. Art tate” 
Jorporation scad to 3. He Mace & Jompany 600,909 Gzecho- 
alevaxian Crowns et 56% discount for éeiivery earé ng —ieo 
< Sepienber, Jéteber, Uovamber and Orch: Wbery Jad ttomed_ugon 
at the gar oracion's avtitty to secures 2! ceva t. 


Lr. Nubler requested ® loan to “shan Honaten in S5 
sh cesT the _—" or 3 ye eee ‘Bréeiuation fren her 
pilery sreh weak of : 


It was Sovak, Od NG ae fit. GRadiiwowsly af opted 
tuat auch Loan be upomoveds - 


Mires. Bre Helhy reported: : a 
. 9 ; : 1s 4 Letter jas recsived from Ure vaurtice Stivers? 
‘ © gtone with refercnee Sa the gubd-standaré rights ené various 
bo sommsunientions «ith Looéom Films, together «itha 
. tion of on sgro coment with Paths dinese and ige artistes 


in connegtion “th the subeatenderd alive riahte for Lenton 

FPlias Cistyura, é copy of this ccocmuhfeation hae been sent 

to br, Glannini by ur. Silverstone, end the ietter turned — 
: —_-___ away $5 Pel O*arlen, eho is hene cociins these anttersr. 


— 


° Grtetabei crtice 22 cateed arts ots Jory eration te subseribe — 
to $300, Siyupie tioats saich dear interest at the rate of : 
6%; tHe orineipal eins guaranteed BF Es Covornnent. Ir¢ | 
wes the ananinoas opi ion of the meetin. that this gabgerio=- 
tion be an»rowod. 4 


+ 


ph ; | 3. Tha .ebor Jnilone in vexies Gary havo foresd a. 
~ - .s, Kew shor ‘oontract far the dak-of fice paplagtes which yi)0 0 
zn result-in inerdéasiux our Guliy peyrol) e 46 per day. In 
oes ~—--mag ition all She A*toricen managers in i Geen it advie= — 
to [nerense the shite eetiar eles. nt the ane time 


nig? 


g 


me 


< 
owes —_ 


the nee union sasis ape8 ins: effeet. The total tneressce al 
of thc pagk ane front staff will orcbebly oost United 
= Atti 12,890 rovear. Mre “Nelly 


— 
’ 


stated that there was gotbing ouch 
eitustione r 


4. Chasghei - The United Artiste’ office tn . 
Shp nghad is still Open, dut the nenrger “Te feutwood, sac 
Rig family have gore to Nong song. Up to the present tine,, 

oll scerteen sangere heve ceenéa 16 advisable to keep 

the staff intact in Shanghai, but any day United Artists 

may heave to adMcletely close up in the Shanghai 4istricete 

In the interim, we axe ehipping only one wrint to the 

territory direet to Hong “onge “ 


». ——--»§,s«XmGda - United Artiste Car oration has ap~ 
aa pointed Mr, Carlos Moore aa th» saneger of their Indien 
Offtere ; % Sa 


* ~a- 


Mr. Charles cabwartz ro arte: 


: 1. THAt the ese .of Leskett ¥. Fores {Henry Yity— 
; placturisn sai%} hat been sits nd in lue 3 wirse nee- 
‘9 assory ‘is@ontinuances wouid be fortheowing. 


2, That the case of SE ("Ghost Sods 
Yeet™ plegieriasm autt) hed be @ or the sum of 
£19,999., Dayable as Tollows: $5,000. upon the execution 
of the sattieuenst agrecnent £1,000. 


® 


the first ‘< of each month. That se hed elready cabled 
Landon for $8,990. to anke the firet two oaysents, leaving 4 
a baienee of £4,000. that th» attornsye for the plaintiff 
See in that suit were insicting thet United iete join in 
; the agreement to pay the b lance of $4,005., and that he 
could geeuxve from Er. Seorde the necessary authorizations 
euth rizing United trtiete t join such eettionent, and 
ae providing ~ we: ont “ondon *iie-waulfA tndountfy ‘ntted 
stuth Pass gy t onf suthortzing Unit artists 
ts deduet any monies cue Torce. EET STONE EEO. |, 
‘ 


It wee the arenisous gsinion of the eeqting 
that the settienent Be unde, 38 Tnitec .rtiots wea n ta ae 
party and would have t» 42 bo grent ekpense to Cefend this 
suit. ES ae 


ur, Muclor requested Mr. Sehwarts and sre = 
SLlverstene to expedite the execution and deliver: of the -_ 
Sorda indeanity agreement, These gentlemen agreed te do 
BG ; ~ “s 


- : mea - &. : ra 
: : There being ne further buelybes before the 
~ geeting, Qoou—sl.. : sé ad, the seme * a 

ep journede << = 


Sep$ember oths2937 


MINUTES OF THE REGULAR MEETING OF THE EXECUTIVE 
COMMITTEE OF UNITED ARTISTS CORPORATION HELD AT 
THE OFFICES OF THE CORPORATION #729..SEVENTH 
oe NEW YORK CITY, ON THE 9th DAY OF SEPTEMBER, 
1937. 


= 


® 


The regular meeting of the Executive Committee of the 
United Artists Corporation was held on the 9thday of September, 
1937 at 11 A.M., at the offices of the corporation, No. 729 
Seventh Avenue, New York City. 


There were present: 
George Je Schaefer 
Dennis F. O'Brien 
Charles Schwartz 
James A. Mulvey 
constituting a quorum of the members of the Executive Committee. 


There were also present: 


Harry D. Buckley, Vice President 
Harry J. Muller, Treasurer 
s. Thomas P. Mulrooney, 


(Assistant to Mr. Arthur W. Kelly, who 
.is confined wt the New York Hospitel 
on account of iliness) 

Emanuel Silverstone, 
(London Film Productions, Ltd.) 


a ~ 
Mr. George J. Schaefer acted as Chairmen of the meeting, 


and Mr. Dennis F. O'Brien, in the absence of Mr. Edward C. 
Raftery, (who was in Pittsburgh, Pa.) acted as Secretary. 


Mr. O'Brien reported that copies of the minutes of t he 
meeting held on the 26th day of August, 1937 had been mailed 
to the parties in interest, and it was mowed, seconded and 


unanimously adopted thet the minutes of the previous meetim 
be approved. 


Mr, O’Brien reported concerning correspondence in re 
Patent Pooling Agreement with Mr. Emanuel Silverstone, repre- 
senting London Film Productions, Ltd., and that all of the 
producers, with the exception of Selznick International Pictures, 
Inq. and London Film Productions, Ltd. had already approved in 
writing the Patent Pooling Agreement and the method of charging 
consideration paid by United artists Corporation upon the basis 
_ of $190.00 per motion picture for the thirty (50) motion pictures 
released beginning with the theatrical seeson of 195€-1937. 


Mr. Muller had explained that there were twenty-om 
(21) motion pictures released during the theatrical year begin- 
ning September 1, 1936; hence, it was the sense of the meeting 
that the consideration of $5,700.00 paid by United Artists Cor- 
poration towards the total of $55,000.00 paid by the various 
parties perticipating in the Patent Pooling Agreement would 
be recouped from the first thirty (30) motion pictures at the 
rate of $190.00 per motion picture released by the corporation 
beginning September 1936. 


Mr. Emanuel Silverstone stated he was making a full 
report on the matter to his employer, to wit, London Film 
Productions, Ltd., and Mr. O'Brien was directed to proceed 
with the procuring of the written approval of Selznick Inter- 
national Pictures, Ine. 


Mr. Mulrooney, in the absence of Mr. Kelly, reported 

concerning the letter received from Mr. Maurice Silverstone 

of United artists (Export) Ltd. of London, dated August 24, 
1937, regarding Supervision Charges French Dubbed Versions. 
The contents of this communication were discussed and the 
matter was referred to Mr. Muller for conference with Dr. 
Giannini, the President of the corporation, upon his retum 
from Europe. 


e Mr. Mulrooney also reported concerning demands that 
were being made in Japan upon employers regarding employees 
who left their employment to perform military service for Japan, 
and that the representatives of the various distributing motim 
picture corporations which distributed American’produced motion 
pictures in Japan had expressed a willingness to pay each such 
employee one month's salary at full pay and two additional 
months' salary at one-half of full pay to each employee who 
left his employment for the purpose of joining military service. 


It was the sense of the meeting that they would 
approve of the abowe proposal in the evenmt of the same beim 
acceptable to the Japanese employees and authorities. 


Mr. Muller reported that a bill for $51.72 represent- 
ing the proyrata shere of this corporation for legal services 


and disburseaents in the amount of $413.71 in connection with 
the Minneapolis Personal Property Tax Assessment had been re- 
_ seived by him with the approval of counsel for te corporation 
with respect to payment. A motion was made, seconded and, 
unanimously adopted authorizing the payment of the same. 


oo 


Regarding the claim of United States Income Tax De- 
partment (referred to in the minutes of the meeting of the 
Executive Committee held on July 29, 1957) in the amount of 
$59,434.22 additional tax on income and excess profits’ tax, 
Mr. Muller stated that a Brief of Protest had been filed and 
a conference held with the representatives of the Income Tax 
Department in New York. The conferee was unwilling to allow 
as a bad debt deduction the sum of $364,017.74 due from the 
French subsidiary corporation, unless the deduction could te 
supported by very recent rulings and decisions. Mr. Lawler 
of O'Brien, Driscoll & Raftery, who attended the conferace, 
is ender.voring to satisfy this requirement. The conferee 
appeared to be satisfied to write off as a bad debt the a- 
mount of $29,085.72 lost in connection with the subsidiay 
~eorporation, Mundus Corporation, and also allowed some addi- 
tional foreign tax credits. These allowances would reduce 
the Government's claim from $59,434.22 to $52,218.03. Also 
the item of additional tax of $130.90 arising out of tramac- 
sg1-9 with the United Artists of Brazil, Inc. was reduced to 

21.95. 


The eove report of Mr. Muller was discussed gemrally. 


Mr. Buckley reported regarding a loan to Mr. Otto 


Wagner for $50.00 to be repaid at the rate of $2.50 per week, 


which was approved by the Committee. 


Mr. Buckley reported that the attorneys, Messrs. 
Fitelson & Mayers, for Mr. Be jamin Zeidman, heave requested 
the return of the positive copies of the motion picture en- 
titled "SAMARANG" and a discontimuance of the distribution 
of this motion picture in the United States of america by 
our corporation, and.that Mr. Zeidman was unwilling to pur- 
chase and pay for the accessories on hand except as ani when 
the same were sold and compensation collected from the sale 
and the reissue of this motion picture. The matter was 
referred to Mr. Bukley for further consideration. 


Mr. Buckley reported that he and Mr. Raftery were 
still endeavoring to have the bond that had been issued and 
filed in re the Hart judgment, canceled. 


Mr. Schaefer reported concerning ths business that 


was being done by the motion pictures that were recently 
released by the corporation, and a general discussion took 


-3- 


o 


place relative to the estimate receipts and expenditures of 


aa ee for the eight-month period ending August 3l¢ 
1937. 


on Mie se ag was asked to provide at the next meeting 
an analysis of the items that represented the increase in 


operating expenses over the past eight weeks as compared with 
the year 1936. 


Mr. Muller submitted a statement of estimated income, 
profit and loss for the eight months ending August 28, 1957, a 
“copy of which ts annexed to the minutes of the meeting. 


There being no further business before the meeting, 
upon motion duly made and seconded, it was adjourned. 


Dennis F. O'Brien | 
~~ Keting Secretary. 


September 6, 1957 


U.35. & GREAT OTHER 
CANADA BRITAIN FOREIGN TOTAL 
Operating Profit or Loss ; : 


(after foreig income , 
taxes) *$307,000R ; $618,000 $135,000 $446,000 


Commission 

From Foreign Offices 

to New York 569,000 460,000R 109,000R 
Expénses of New York 

Foreign Dept. net 147,000R 147,000R 
Loss on Foreign Exchange - 17, 000R 17, 000R 
Federal Income & Surtaxes 12,000R 2,000R 14, OOOR 


$86,000 $158,000 $24,000 $268,000 


*absorbs entire New York Hom Office Expenses 
except expenses of New York Foreign Department. 
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MINUTE GP TRS RAOULAR GOEPIRG oF THE "Ive 
SG UITTSE GF UNITKS ARTIGTS coaccnatTon Bein af 
Tus -FFISzS y TF GOS CHATI ON £789 sea < 
\VAwUE, 3 YOu} CITT, Gh THE 20th ba¥ OF St oTEA R, 
AZ iGg3g?. moar 5 
wishithiiadiastitlint stile * ® : 
The reguler seeting of the Axeout ive Gormittee sof 5 


the United Artista Gorsorstion wee hej ‘On ths 20th day of : 

-e@pteaber, LUST, at 21 Aed., at the officers of thea ileladaindaa ben: 

NOe 729 Seventh c<vonue, New fork city. ! 
There were present: 


George J. schnefer 


Jeanis F, J‘irien 
Cheries iohwartz _ 
Jeuee . “ulvey 
se , ___ wera Gs Raftery, 00 : 


Constituting «= quorum of the wembers of the Sksouttve—ormattters oa 
There were alss sresent: 


DPe he Mie Qhanmini, Presicent and Chatrnen 


See of the Board 

Harry b. Buokley, , Vice “resident 3 
— Merry J. ‘aller Treasurer es 

Arthur #, Kelly, Vice “restdent ee 

“enuel Filveretens, (London Fila “podue- 
bs ‘ tions, Ltd). 

Thomas ‘eiker - Abeistent to the Pres- 

ts iéert,. .- 


AP. David Rose entered the usebing late and‘ was ores=— 
ent far vert of the deliberations. : 

i. George J. Schaefer astes ‘@e@ Chairaan of the neate 
ing, ané br. <Qward ¢, RarltePy seted «s ooretary. — 


“re Cfirien resorted thet earles of Te sinutes of - 
the seeting heid oh the 9th day of Seotenber, 1.937 had been « 
wailed to the carties in interest, ané it was aeved, seconded 
cud unanimously ado tee thet the minutes of the previous moate 
ing be Ho yvovede . : 


‘ 4 *% 
Se tk 
. a - ane 
, wat 
ig, Vulber resorted: ™ 


\ ; . 
le United Artists Sorsorstion Ltd., Loadon, hes 
Oreditad ageinet the loon of &6),99° of United .rtistes - 
vor oration, the sun of #26,125, reorewentinzgenn iteris — 
aividend .of B37,59) less tax. ~ - 
- ; 2. London Gobdled that they can posstbiy aake a 
deal for the tresefer of 1,°°9,90 Lire, olf acney, at tte 
rete of 120-2/2 to the Pound. This rate s.cunts to . 41 
cents or 22-£/104 disevunt. —scorevi hes b-en Bebled. 


Se Uaited artiste Gorsoretion recatved «2 Supplee 
wentel -oourity agreement Gated sigust Tigt, 1957, by and 


Dotween loneer “iotures, Inc. and Bark of smeriea, Netionel 


Trust and Cavings Association shich tacrens#e the-essignsent 
Qn a “TAM TS BUN fTrow €¥090,990 to 81,199,000. ‘sitoe 
artiats signed the Distributor’s sesestanee upon approrel 
by Counsel. 3 . 


4. Unite@ artists Corvoration reenivaé fra “ecers 
Sisughter sm ay “‘stices of Irrevocable authority dated | 
Septesbsr Sra, 1939, sigued by Lonton Pils “roduetione, Ltd. 
ana oenhes Filne Ltie te pay to venham securities Lté. or : 
its Bank, ths sareeucers where of reveme fran TRO ONT and 
Tits OLVURSs § Lag’ xX, They aleo Paoctwed Letters <f kequr 
from Denhan ‘ecurities itd, to pay such monies to Bank of 
Aseries, ‘stionel Tfust-ancd Sevings iseo@., Lovdon. ‘pon 
asproval By Gounsel United artists Cor-oretion signed se~ 
knowledgaents of these pepere.  -— se 


5. United artists Corsorstion reseived frau ir. 
Guedaile Sotices of Irrevozabls sutiority dated June 25, | 
1957, eianed by Loncon File “roduoticns Ltd. and venhen 
Plime Ltde te o-y ta Denham ‘ecurtties Ltd. or ite bank, 
the orodueer’s share of revenue from THY “IseT “ THs coc 
ape Fes bs GoOUNIGHT, They diso reesived Letters of Reque 
frou venhan  sourltioa Lt4. to my eush sonics to the Chee 
Nationel Sank, onden. ‘Upon spprovel by @ounsel Inited 

cer: eisne: 4 f 


6. Jaited articte Corporation ressived from —r. 
Guecsila 2. i tlee of Irrevocable authority deted June 25th 
Let? elmed By Loncon Film ‘ratastions i.tde and Lenhew 
Filme, itd. to poy to venhem ‘ecurities Ltda. ar ite bank, 
she pracueer’s ahare of revanue fron Th: SYUMARSRe hey 5s 
ressived s Letter of Ae wucst frou venha= -eourities itd. { 
gay such aoney to lloyds Sone Ltds Thees capera suveraed« 
siutilar pacers deteé “ay 10th, i957. Upon & prov=l By es: 
s@. United .rtists Cor craticon signed acknowledgmenta. 


aaelieaenll = ey 
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hg ante Saab ber Pesosited that he hac been informed 
oy O'Brien, Jriseoll & daftery that they «x ted to sosure — 
tn the wear future the return of $67,000. of Y-5/6+ Trens- 
ary Notes due June, 1941, deposited by United artists Gor- 
oOretbon «2 GoibuetaséAl, for the aundearteking on a -peal taken 
in es ane@yias «lth "soe Hert -fudement. ‘re uller wished 
_Lustrartttia as*t. whether >e ehowla bole these bonds or 
pell. Tha were purchased sb ut 4 year ago st L99=00/22. 
They ere aot es Ling foP so ros mately 105. It was the 
@onaenei# of the esting thet these bents Si.culd be heid. 


om Dr. Giannini sace a very exhaustive re ort reqere=—, 
rams ing bis trip to Surone, partioularly regarcing the -eutseh 


situation, the parofinae of -aurtee Silverstone's stock, the —— 
nitauntion in Sontinehtel Sarove, sn¢ partioularly, the situa- 
tion in Italy. 13) 3 


Ur. Suokley requested ay “roval of a proposed eroup 
irsuranee. proposition under the tersis of whieh secbere of the 
éouestie ecousany Fecelving £51.90 or less would receive 

———“gratis a ooltey of life ineurenee in the smount of ©1,900.; 
thet se the eulsries Lnoresae the smounte.cf.ftrurenes inorense, 
with the euployese sharing the cost. The entire oropos ition 
was eaaveased, ang “yr. Sustley was instructed to orcesed. 


— lire Buekiey siao wished inetrustions regarding 
"Sac BANG". It wee-the sonsensus of nesting thtt this 
pletere shult be turmec buck to the ara, umd thet Vr. 
Buckley should work out sone efrangenent in connection with 
the socenscries on hand, asing Lie best judmoent. 


co 4 


e Mz. Kelly mace « long report regercing the South 
africkn situation, aad he @as instructed-ts aontinue is 
negotiations wentil he reached the ooint that they should be 
eubaltted ts» the Board of cirectors. 


a ‘fe »*- Lly¥ resorted aiso tha gne BF 

\ the exioeny to open its own exchange in “eru, due to the, feet 
thet the loeel egent hed surrendered ite franchise for ate- 
tribution, 


There being 1° further business before the neeting 
the eene exe upon wotion duly ande end seconded, sé} urnede 


October 29, 1957 


MINUTES OF THE REGULAR MEETING OF THE EXECUTIVE 
__CCMMITTZE OF UNITED ARTISTS COHPORATION HELD aT 

THE OFFICES OF THE CORPORATION #729 SEVENTH AVENUE, 

N@w YORK CITY, ON THE 29th DAY OF OCTOBER, 1937. 


The regular meeting of the Executive Committee 
of the United Artists Corporation was held on the 29th 
day of October, 1937, at eleven o'clock in the forenoon, 
at the offices of the corporation, No. 729 Seventh Avenue, 
New York City. 


‘ 


There were present: - 


“ Dennis F. O'Brien 
George J. Schaefer 
James ulvey 
\ Charles Schwartz 
Edward Cc. Raftery 


constituting all the members of the Executive Committee. 


ee There were also present: 


Harry D. Buckley Vice President 
Arthur W.-Kelly Vice President 
Harry J. Muller Treasurer 
Emanuel Silversone (London Film Pio- 

ductions, Ltd.) 
Maurice Silverstone 


Mr. George J. Schaefer acted as Chairmen of 
the meeting and Mr. Edward C. Raftery acted as Secretary. 


‘ur. Raftery presented to the meeting a full 
report on the present situation of the litigation wierein 
the United States of America, as party-plaintiff, had se- 
cureé an injunction against eigzht mejor distributors and 
the dominant exhibitors in Texas, the Hoblitzelle Circuit. 
At meetings of the Law Committee of the Hays* organization, 
the majority of the members hed simified their intention 
to appeal. After discussion, it was deemed expedient 
to the United artists Corporation to join in the appeal 
and to retain Judge Thacher to argue the appeal in the 


sale 


United States Supreme Court on behalf of the distributor- 
defendants. Mr. Raftery was authorized to execute the 
retainer-agreement. 


Mr. Raftery reported concerning the status 
of the Hart litigation; that in Action No. l, Mr. Hart 
had received an order from Justice Odllins permitting 
him further inspection of the books and recards of the 
United Artists Corporation. Mr. Raftary recommended 
an appeal from the order and he was directed to proceed 
forthwith with the appeal. 


Mr. Raftery made a report regarding the Howard 
Hughes request for an audit, and it was the consensus of 
the meeting that no further action be taken until word is 
received from Dr. Giannini. 


Mr. Muller reported that: 


1. On October 22nd United Artists Corpora- 
tion paid the Hays' organization $150.00 representing 
its pro-rata share of settlement in the amount of 
32,500.00 of the following cases: 


Fuller ageihst Twantieth Century, et al; 
Fuller against Vitagraph, et al; 


Payment of this sum is approved. 


2. On motion of Mr. Schwartz, seconded by 
Mr. Mulvey, payment was authorized to the Hays’ organ- 
ization in the amount of $685.81, representing United 
artists' pro-rata share of the fee of O'Brien, Driscoll 
& Raftery of $10,000.00, plus disbwsements of $1,927.22 
in the New York City Sales Tax Matter, and the corpora- 
tion is to be reimbursed for the disbursements which it 
has heretofore made. i 


3. O'Brien, Driscoll & Raftery request pay- 
ment in the emount of $183.34 representing one-third 
of the $550.00 which they advanced as settlement of 
the Niethold Bros. case. United artists previously 
paid $1200.00 to Merritt Lane, representing one-third 
ofahis fee for handling the case. The corporation 
also paid to the Hays' organization $99.00 represent- 
ing its,pro-rata share of the afofementioned 650.00, 
which, it is understood, will be returmd. Mr. Raf- 
tery stated that he expects to have both payments 
shared by alk the members of the Hays’ organization, 
in which event the ccrporation should receive consid- 
erable refund. 


Mr. Buckley reported that he had received 
a refund of $2038.68 _ from the Hays' organization, 
thus reducing the weekly dues to $776.64 per week. 


Mr. Buckley reported that the group.insurance 
Plan had been consummated and that a great major of 
the employees had subscribed to its benefits. sma 


Mr. Kelly reported on the Japanese situation 
in Manchukuo, particularly regarding the interference 
with the operation of American companies in the film 
business. ? ; ‘ 


Mr. Kelly reported concerning the South African 
proposed contract, and it was his recommendation that we 
await suggestions from Stewart Doyle. 


Mr. Maurice Silverstone gave a detailed report 
concerning the new British Films Act. He also reported 
regarding the estimated earnings of the British Company, 
as well eas Continental Europe, and made a general report 
about conditions in his territory. 


Mr. George Schaefer made a very detailed re- 
port rezarding the income and expenses of domestic distrn- 
bution; that he had reduced this report to writing and 
was sending e copy to each of the stockholders and each 
of the directors. 


There being no further business before the 
meeting, the same was, upon motion duly made and secondéd, 
adjourned. 


Edward C. Raftery 


Ww Py & ery 
Secretary 


' 


AFFIDAVIT OF MAILING NOTICES. 


om, 


~— 


STATE OF CALIFORNIA, 
COUNTY OF LOS ANGELES. ? 


LOYD WRIGHT, being duly sworn, deposes and 

Says tr=t he is the Secretary of UNITED ARTISTS COR- 
PORATION, a corporation of the State of Delaware; that 
on the 13th day of October, 1937, he caused a notice 
of annual meeting of the stockholders of said corpora- 
tion, a copy of which is hereto annexed, to be mailed, 
in & sealed wrapper, postage obapeta: addressed to each 
stockholder of record of Said corporation at his Post- 
Office address as the same appears on the books of said 


corporation. 


SUBSCRIBED AND SWORN TO 
BEFORE ME THIS 19th Day 


lace S 7. te 


rnd lic in and for 
the County of Los angeles, 
State of “alifornia. 


/ 


THE ANNUAL MEETING of the stockholders of 
ITED ARTISTS CORPORATION, & corporetion of the state 
of Delaware, will be held at 202 North Canon Drive, 
Beverly Hills, California, on the 9th day of November, 
1937, at the hour: of 3:00 ofclock P. M., for the trans- 
action of any enc 41l business that may come tefore the 
meeting, including the election of & Board of Lirectors roe 
to hold office for the ensuing yeer. a 
Dated: Los sAngeies,—Celifornia, October Z-. 

6 wW2E7. 


- | > 


foxy. . 


~---00000---- 


KNOW ALL MEN BY THESE PRESENTS, that I, 


holéer of shares of the 
stock of UNITED ARTISTS CORPORATION, a corporsetion cof 


the Etate of Lelaware, do hereby appoint 


; » my true end lawful ettorney, with 
full vower of substitution and revocation, fcr me and 
in my name to vote és my proxy, et the annuel meeting” 
of stockholders of seid company, to be held on the 9th 
Gey of November, 1937, and et any acjournment thereof; 
hereby ratifying and confirming ell thet seid attorngs, 
or substitute, may lawfully do in the premises. 
WITNESS my hand end seal, this __ dey of 


| » 1927. 


(L.£) 


In oresence of: 


\ iat 


8 


. 


LIST OF STOCKHOLDERS TO WHOM NOTICES a ht 
fb Paabes 


~The Pickford Corporation, 
1041 North Formosa Avenue, 


Hollywood, California. 


The El:on Corporation, 
1041 North Formoseé Avelue, 
Hollywood, California. 


Mr. Charles Chaplin, 
1416 North La Brea Avenue, 


Hollywood, Califormias ~~ 


Mr. Alexander Korda, 

c/o London Films, 

22 Grosvenor Street, W. 1, 
London, England. 


Mr. Yamuel Goldwyn, 


1041 Worth Formosa Avenue. 


Hollywood, California. 


a 


? 
. 


f 


MINUTES OF ANNUAL MEETING OF THE STOCKHOLDERS 
OF UNITED ARTISTS CORPORATION. 


* 


: The annual meeting of the stockholders of United 


Artists Corporation was held at the of {ce of the corpora- 
tion in California, to-wit, 202 North Canon Drive, Beverly 
Hills, California, on Tuesday, November 9th, 1937, at the 
hour of 3:00 o'clock in the afternoon, pursuant to notice 


of the meeting sent to each stockholder of record. 


~~ 
The meeting was called to order “— was found that 


the following stockholder was present: 


The Elton Corporation, owner of 1,000 shares of common 
stock, represented by proxy in favor of C. E. Ericksen. 


The ssistant to the President, Mr. Tom Walker, and 
the re Mr. Loyd Wright, were also present and an-_ 
nounced that the proxy above mentioned was in due form. 

Mr. Walker stated to the meeting that Mr. Sammel Goldwyn 
had requested by telegraph that the annual meeting be post- 
poned. 

Whereupon, the Secretary observed that there were but 
1,000 shares of capital stock represented, hence there was no 
quorum. Whereupon, the meeting was duly adjourned to Thursday, 
November 18th, 1937, at the hour of 3:00 o'clock in the after- 


noon, at the same place. 


. -@ 
. There being no further business to come before the 
meeting, the meeting adjourned. 
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on Ee a ~ ; a 


a The regular eéting of the xesutive Comittee of the 
GJalted articts Sorsoration eas hele on the 2#0h day of “ovesber, 
LO°7,qat eleven o'cloek {nm the forenson, at the offlees ofthe 
Oor parti M, "Ge TES Coventh avenue, New Yor’ Says 


. Bhere were present: 
George J. “ohssfer 


y denaie f. o*Rrien 
i idwerd oC. fieftery, — 


sab ituttas ® qubras of the sombers of the secutive Joomittee. 


There vere Rlao oresent; 


: rthur We Vice President 
os dares -“stsetdy, Yise “revicent ‘ 
Sewer i. aller ° “reaeurer. 
twenuel . ‘iiverstene ae "eae ‘poéues : 4 
Seshiioresoseas elppeinans eulenisastomniasaneiceaiicaen-paiigiinaplamagea ataninas tao: aaa Scr agacotataet She a re) ee aE oS 


wre Weorge J. Seheerer seted az Sbairtian ¢ the — 
ané <r, dwert G, Anftor’ sated oe seoretery. Reacsissesi 


tre “Tipien repo teé thet the eoplea of the ainuter of 
the seeting held on “etuber 2¥th head beeg_sent to the vertices in 
interest, sani it was moved, eos nGec ani unaninously ed opted wnat 
the atnutes of the previous — be &p roved. 


eations ‘eae weil eCarth, We Tevtin ent the ‘nited crtietse 
Cor oratton’a ettorneys regars ing .0 ag ‘weed ealit by the Tughes 


Gouapenye Beenure if the absenne of . “alvey anc (rr. ohwortz, 
it wae Yoted ts table the nstter a the nexzt cvetine of the 
‘Keoutive Committee. . » 
“Ye «aller reported: 
. 6 : 
ee eee ee ; FI a 


See — Dl 
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Le Mt, oarrsy jilveratons erste te ‘mitted artiats 
Cop voretion @uccermiag the oberge vhieh xXport wakes to 
the various Leenseer in Joetinentsl “uropé Tar “rol 
poyaitieve in the paet roi. rates vere £500 cer rvel 
for ‘Tnited States anc ©2500 per reel for foreign. The 
latter sax wes broken ¢on inte «6 térritories ané »27- 
~gnts care roquireé onmiy for the territeries ase“. x- 
ourt charges ts each Licensee the “sl rate far-tke-—— 
soecifie territory. The experiences of ‘nited Artista 
Sorsora@tich ower & te> -eer oericd imiostes iat these 
roy ities averege (S50) for Ve. %. emi S387 for foreign. 


Aegentiy xport) rescivar som .ei ate froc several 
licenaees that the charges were in exeeas of the actual < 
fees a5cligetle te tucir territories. Sinee Jaly 1,1°56, 
our payeents to orgl seve been on the basie of-—3¢- 78Fr- 
“inutes; plus A soe¢iai Gharge of ©4.5°9 yer stuute for 
Janeda, which @overs woridewhe Ciatrivution. 4 aipute 
equals #06 feet ené-ner retes ssount to £659. per th usont 
feet. : "eas rs . 


—_—_—— 


; are Silverstone vents to ssow whet revision 
shoul¢ be Sede in futupe charges to iteensece. ‘ither of . 
the fsblocineg basea sight %e aonteitered fair: 


le Ta charge eesh territory 690/957tim of the scents 
old territoria: @, whieh would amount ts 
eporoxiagtely 7. ; 


Ze in rng af tie fuet Chet toe o14 world-wide See ® 
“ag . 6 were £2 9909 ané the “ae ‘world-wide : = 
- peates are $650, to @harge enoh territory 
659/190ths of the old terr toriel rate, or 


2. “arnuant to the regolution adspted at the meeting 
of the Hocré cf cfrecttors on (etoper 14th, i957, Tnited 
artiste corporation a¢vensed to “alter anger Ppedueti ons 
Inecrc = ated, the ewe of 959,900. United artists reeetv 
this « veoobttti on’ e orsutasary note beartag interest at the 
rete of 43 @6 Bil au o ahatte) mortasge, pleége and 
security agreesente az 


S. United artiste cor oration hes been sadviged that 

ite ailoestion of the italian durrens, wearers MR. g the 

ys 1,300, Lire 

gainet 1,700,909 Lire for the sour lvte-%, The current 
- *eur*s alloteent te eaid to beve been based on the eetual --; 

earnings for the year 1955-f and vithough we protwcted the ~~ 
reduetion in smount aSthiag farther can be done. The : 

produeer's quota of 7,999,000 Lire for 1959-0 has not been 


“Je 


slloesteé ss yet but Ure Luporini states thet “ie al.geetion 
sticuld be ooariderably sore than the pgrovieus sear wich ~ 
emounted to 360,900 Lire. _ 


“re Te Newnan Lawler, of —‘H#rien, -riseoli § Aeftery, 
entered the eeeting and spesentet to the aecting a sontracst 
of quaredtea, executed by London File ‘roduetions ond .iesander 
Korie, in comnection with the so-esilad wifhh icing taze «5 
wottion duly amde, seconded an usaniecugiy adopted, it was 


BOL. VED ~*~ that arthur “e “milky, Viee Pe@eeircent ar 
the Corodration, be sathoriacd to exe- 
eute thé contract on beneif of United 
artists OCorpera ion, 


The contract eos forthwith executes, on fr. Lawher 
withdrew fron the seatinge : 


‘Fe pueSley requested t.e avprovwal of the folloring 
loane ts enployeas: - 


le Loan of if 209. to Low ‘eohsier, "er Heaven Sreash 
panager, ta be Foepnis at \ She Fate of $15. & week by Soruction 
froa hig eolarye 792 


_ ie Loan of £900, to tee Gertetson tobe reveid at 
the rate of 8.00 peor ‘weak by éeduetion frau her susie etal 


Both of tre above Loans were Dap FOVeds 


Ure itwekley regorted Big pen: the ‘aévance 
in @onm stiow with the purehese of 325 orints of OTH’ Sach 
total cost of ubtch te Ti#),; 080.755 —atvense canynent ts 6S 
or $60,515.36. : 


Myre Suskiey @ report recardin; the aocrooriae 
tiona bsving to do with"direa’S to the public edverticing and 
publie expleitetion". By @ontreaet the auount af avectal ax- 
plaitation is. fized et $40,090. to be shared 75% by the sroducer 
and 254 dy the distributor. In view of tte agreemente betceen ~ 
th® grocueer and the distrisutor, the oerttem aay avsrepriate 
an additionel $39,900., or a total of *799900, with the agree- 
ment thet if the cross of the pietured equai | *Fogno0, in the 

United (tetes ond Ganads the onrties #111 chore the sane 
" pFosortiva, “$e wits 75-23; Triliag to arors suck on SEG 
to stené the entire acciticnel eecreprinticon of ©59,05,. cx 
these acura eou8 > vateven - asetingsof the cmoautl va Covmittes, 
it ene Reach gi 


ieee, ¥ CD) Chet - 8882 he uckley 2% eheefer be 
- ? @uthoricer S: the ‘weoutive Sommittes 
to 9645 On Guch Sporenriaticn ap to a total of 
000,, esd after cuch avvropristion 
“RS been onde tozeks & report ts the 
ixeecutive committee, 


of. iaftery delivesss to +r. uller a pbotoetstie 
Op) of the Fetainer agrooment between Judge Thacher and 
the Varlows oom-onies im connee ion ©4'R the apoesi fran 
the so-e@sllec Texas dearce, 


te saftery rooorted thet the Unitec states cir- 
suit Jourt of Appesle handed down an effirnence of the ape 
infu of Judge ceever in the matter of aroedway v. Vitegreavh, 
et al., © suit in wnieh the Unites d:tiats Vor porstion ras 
& party defendants that thie affirsence was in favor of the 
distrioutora. : 


gare the sence "er trial. This ill be taxen esre sf through 
the Chieago office, simes it affect aléyine im Gary, Indiena. 


“He Raftery repartee that in the dese of So0k 
Seaoh Vv. United artistes, it. would be negessary for Jnitec 
Artists ts oubett to a linited exactactisn defore trial in 
the Susre.e Jourt, New York county. . NS 


“Se haftery reported that he haé reesived ind wet 
information thet the operators of the oe que Theatre in 
Newark, New gone Oy Savancah Theatre in cevannah, | © .. % 
end the York Thea in .thol, essachusetts, sero “acing 
comoisiote fegercine the runs of protoclaya that they sere 
. sble to curchase fron Verhuus. distributors, ant that he sae 
investicrtine caus 

’ 


er. -cbsefer ~ade a roport regarding th» ole yea 
St earnse Coneatie eitustion, showins a vest Lapgroveuent 
in played and garned for this year over last yoar. 


“fe Kelly reported regerdias the étetribatica 
of the Jha iin pleture in et that “r.  uporini amde « 
Substentia.: sserantee as to #6 photeplay, en€ that the 
fils Geosore bed banned the @xzbLaition of tie vieture and 
thetLuporini @iaisee that he wae © lensed fron ths gamrante 


‘fe Kelly reported the contents of wm eommunies- 
tien fron ore srehibalé, of . ongon, as > vhether sertais 
territories on the ‘est Cosst of frica were outricht cale 
ar License egeney territories. It wae t @ senee-sf the 
asetiase that tLe matter should be casee@d on to Dr. Giannini 
for tee cousice~Ation of the ébrestorsce 


> 
fe «wcher suBsnitted to the seeting the e@eati«cstad 
Inds ané «‘rofit ané oss st-tement for the ten conthe 
ended votober 55, i937. Those prenent Oouparec the estivated 
stetenest with Lat year’s statenent, ané the atatenent wae 
generalizy cLecussed,. A Gopy of the stetesent had crevisuely 
been sent to all oarties in interest By the Treasurer. : 


There being no further dasiness before the aext- 
ing, the sone was pon ation culy sade ané anoNeen : 


ed Journ ote 


st ct traatite Ree £ ; fs } % r 
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Se Fe Tah, ae eee - 34 . Tae ba) 5 a San 2 Se Z . - pe Dy Wels ae ti a Le ee On Ee as SA ea ee 


MINUTES OF ADJOURNED ANNUAL MEETING OF THE STOCK- 
HOLDERS OF UNITED ARTISTS CORPORATION. 


The adjourned annual meeting of the stockholders of 
United Artists Corporation was held st the office of the cor- 
poration in California, to-wit, 202 North Canon Drive, Beverly 
Hills, California, on Thursday, November 18th, 1937, at the 
hour of 3:00 o'clock in the afternoon, said meeting having been 
adjourned to said date at the regular meeting held on November 
9th, 1937. 

The meeting was called to order and it was found that 
the following were present: 

Dr. A. H. Giannini, President of the corporation; Mr. 
Thomas L. Walker, Assistant to the President, Mr. Loyd Wright, 
Secretary, and Mr. Murray Silverstone. 

Ty There being no stockholders present, no discussions were 
had and the meeting was ordered adjourned to Wednesday, Novem- 
ber. 24th, 193%) at the hour of 3:00 o'clock in the afternoon, 
at 202 North Canon Drive, Beverly Hills, California. 

: Thereupon, the meeting adjourned. ° 


President. 


ec 


MINUTES OF ADJOURNED ANNUAL MEETING OF THE STOCK-~ 
. HOLDERS OF UNITED ARTISTS CORPORATION. ' 


~ 
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The adjourned annual meeting of the stockholders of 
United Artists Corporation was held at the office of the 
corporation in California, to-wit, 202 North Canon Tyre, 
Beverly Hills, California, on Wednesday, Woveiber 24th, 

1937, at the hour of 3:00 o'clock in eh afternoon, said 
meeting having been adjourned to said date at the meeting 
held on November 18th, 1937. 

The meeting was called to order and it was found that 
the following were present: 

Dr. A. EH. Giannini, President of the corporation; Mr. 
Thomas L. Walker, Assistant to the President, and Mr. Loyd 
Wright, Secretary. 

There being no stockholders present, no discussions 
were had and the meeting was ordered adjourned to Wednesday, 
December lst, 1937, at the hour of 5:00 ofclock in the after- 
noon, at 202 North Canon Drive, Beverly Hills, California. 

Thereupon, the meeting adjourned. 


Pesident. 


e'cretary. 


yon 


November 30, L987 


MINUTES OF THE REGULAR MEETING OF THE EXECUTIVE COMMITTEE 
OF UNITED ARTISTS CORPORATION HELD AT THE OFFICES OF THE 
CORPORATION #723 SEVENTH, AVENUE, NEW YORK CITY, ON THE 

SOTH DAY OF NOVEMESER, 1937. 


Tne regular meeting of tne Executive Committee of the 
United Artists Corporation was held on the 30tn-day of Novembre; 
1957, at eleven o'clock in the forenoon, at the offices of the 
corporation, No. 723 Seventn avenue, New Yors vity. 


There were present: 


George J. Schaefer 

Dennis F. O'Brien 

James Mulvey 

Charles Scnwartz 

Edward C. haftery, . . 


constituting all the members of the 5 apache eas, ets 


There were also presents: 


Artnur W. <Xelly, Vice President 

Harry WL. Buccley, Vice President 

Harry J. Muller, Treasurer ; 

Emanuel Silverstone, (Lonaon aaa Productions, - 
Ltd. 


Mr. George J. Schaefer acted as Chairman of the meeting 
and Mr. Edward ©. Raftery actea as Secretary. 


Mr. Kaftery reported that a copy of tne minutes of the 
meeting neld on November if, 1327, nad been sent to the parties in 
interest, together with a correction cnanging a figure which ap- 
pearec on page 3 from $70,900. to $700,00 (gross receipts of 
pictures), ana it was moved, seconded and unanimously adopted that 
the minutes of the previous meeting, as corrected, be approved. 


Mr. Kaftery reported the results of a conference with 
Mr. Neil McCabthy regarding a proposed audit by tne Hughes Company. 
it was the feeling of tne ‘ommittee that a Limited audit be granted 
to Mr. McCarthy, because counsel had stated that unless such audit 
is granted it is Mr. McCarthy's intention to begin suit immeaiately. 
Counsel was instructed to notify Mr. McCarthy that an audit would 
be granted only of such records as refer to Hughes pictures alone, 
and that no comparative records would be furnished for inspection 
by the Hughes Company. 


Mr. Raftery asaed for approval of the company's pro- 
portionate share of the $1,900. bill of Keaton, Wells, Johnston 
Barnes in the Momana case, and tne payment of such share was 

sroved. es 


ar. d#uller reportea: 


lL. United Artists Corporation received from Banx 
of America, National Trust and Savings Association, a Supple- 
mental Mortgage, Pledge and Security Agreement dated Novem- 
ber 15, 1357, between Selznick international Pictures, inc. 
and Banx of America, whereby the assignment on PRISONER OF 
ZENDA is increased from $650,900 to $1,900,900, and upon ap- 
proval by counsel the. Distributor's Acceptance wad pngnes. 


z. On November 17, 1457, the Chase National Bank— 
received & communication from their italian representative, 
Mr. Ruggieri, advising tnat a new application had teen made 
in behalf of United artists to secure the transfer of ~ 
1,900,900 Lire. » 


On Novemter l¥th, i337, Cnase National Bank re- 
ceived a cable from Mr. Ruggieri stating that the Italian 
Government is willing to offer transferable three year Italian 
Treasury “ollar Bonds with 3% interest to be settled at the 
official rate of exchange, 19 per dollar, and that the Italian 
Government was willing to offer tnese Bonds to United Artists 
Corporation for at least 1,000,000 Lire and possibly as muich,, 
as 4,900,000 Lire. Mr. Muller immediately airmailed—this in- 
formation to Dr. Giannini and requested nim to ask Murray 
Silverstone if there were any possibility of marketing these 
bonds in snglana because the Johnson Act might maxe them 
difficult to dispose of in the United States. 


Chase National Bank received a further cable 
from Mr. “Ruggieri on November 30, 1937, advising that these 
notes can be shipped out of Italy, are negotiable by en- 
aorsement, three years’ interest is payable in advance and 
the rate is payable at maturity with a Vollar Check of « 
the italian Treasury drawn on a New. York bank; the notes are 
now under print ana can be delivered during December, but 
that Mr. Ruggieri now understands the eventual allotment to 
the motion picture companies will be limited to the amounts 
of Lire depositea prior to the quota arrangement. Mr. Rug- 
gieri further states tnat owing to tne restrictions of the 
Johnson Act the bonds cannot be registered in the United 
States. 


If United Artists Corporation accepts these 
bonds Chase National Bank will charge it 2% as a service 
charge. 


"% 
’ 
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UNITED ARTISTS CORPORATION also received a » 
cable from London on November 50, 19337, stating that 
wUuperini througn Ruggieri nas possibility of utilizing 
the total blockea Lire by purcnase of 3% three year 
Italian bollar bonds transferable at par at Lire 13 to 
the Dollar. London requests tuat United Artists advise 
wnether such bonds are negotiable in New York. 


Cnase National Ban« expects one 6f the motion 

picture companies with very Large blocked*Lire balances to 

2 t this arrangement. +ney are in hope that they can 
Fins 4 marxet for the bonds, possibly through Amsterdam. 
c Mr. Buckley reported tiut he had receivéd another 
communication from ir. Walser regarding the advertisihg 
appropriation, anda he was instructea to answer the letter, 
referring to tne previous resolutions of the Board of Direc- 
tors ana of the sxecutive Committee regarding this matter. = 


Mr. Kelly reportea tnat Mr. Walter Gould desired. 
to torrow $500. from the Corporation, to be repaid at the 
rate of $20.00 per weex. Tne Loan was approved. 


Mr. aselly also reported that United Artists Cor- 
poration has made a contract witn Cinematografica Inter- 
nacional, S.A. through Felipe Mier for three Mexican pictures 
on terms of 50% to the distributor and 50% to producer. 
Charges deducted from the gross and when proaucer's share has 
reached $20,000., United Artists Corporation shares 50-50 of 
the producer's 50%. Mr. Kelly reported that United Artists 
Corporation, in connection with a previous deal with this 
company, had recouped not only its advance to the producer, 
but also an additional sum of money by way of profit on the 
transaction. The transaction was approved by the Committee. 


Mr. Kelly also reported-#{hat it would be necessary 
for the Corporation to appropriate $7713.90 to take care of 
Christmas bonuses in the foreign offices, and he was instruct- 
ed to taxe the matter up witn Dr. Giannini. 


Mr. Selly also reported that the British Company 
had leased additional space on the ground floor’of its present 
building at an annual rental of B1509. 


; 
enn 
* 
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Tnere being no furtner business before tne 
meeting, the same was upon motion auly mace ana seconded, 
ad journea. 


EDWARD C. RAFTERY 
Edward C. haftery 


Acting Secretary. 


MINUTES OF ADJOURNED ANNUAL MEETING OF JHE 
STOCKHOLDERS OF UNITED ARTISTS CORPORATION. 


se 


The adjourned annual meeting of the stockholders 
of United Artists Corporation was held at the office of 
the corporation in California,- to-wit, 202 North Canon 
Drive, Beverly Hills, California, on Wednesday, December 
lst, 1937, at the hour of 3:00 ofclock in the afternoon, 
said meeting having been adjourned to said date at*the 

“meeting held on November 24th, 1937. 

The meeting was called to order and it was found 
that the following were present: 

Dr. A. H. Giannini, President of the corporation, 

Mr} Thomas L. Walker, Assistant to the President, and Mr. 
Leo Samuels, Assistant Secretary. 

There being no stockholders present, no discussions 
were had and the meeting was ordered adjourned to Wednesday, 
December, Sth, 1937,-at the hour of 3:00 o'clock in the 
afternoon, at 202 North Canon Drive, Beverly Hills, Califor- 
nia. aa se 


Thereupon, the meeting adjour “// , a 
¢ eé —= 


- Asst. Secretary 


_ 


MINUTES OF ADJOURNED ANNUAL MEETING OF THE 
\BYOCKHOLDERS OF UNITED ARTISTS CORPORATION. sis 


The adjourned annual meeting of the stockholders of 
United Artists Corporation convened on Wednesday, Decem- 
ber 8th, 1937, at the hour°of 3:00 o'clock in the after- 
noon, at 202 North Canon Drive, Beverly Hills, California. 

The meeting was called to order and there were found 
to be present, in person or by proxy, the following stock- 
holders: . 

eer 

The Pickford Corporation, by Mary Pickford, proxy, 

owner of 4,000 shares; 


The Elton Corporation, by C. E. Ericksen, proxy, 
owner of 4,000 shares; 


Charles Chaplin, owner of 4,000 shares; p= / 


Samuel Goldwyn, by D. E. Rose, proxy, owner of ~ 
4,000 shares; and, 


~ lexander Korda, owner of 4,000 shares. 


There were present at the meeting in addition to Miss 
Pickford, Mr. Chaplin, Mr. Korda, Mr. Ericksen and Mr. Rose, 
the following: Dr. A. H. Giannini, President; Mr. Neil 
McCarthy, Mr. N. A. McKay, Mr. Murray Silverstone, Mr. 
Thomas L. Walker, Mr. Leo F. Samuels, and the Secretary 
of the company, Mr. Loyd Wright. 


en 


- 


The President and Chairman, Dr. Giannini, acted as 
chairman of the meeting, and Loyd Wright aeted as secre- 
tary of the meeting. 

The Secretary presented to the meeting the call and 
the minutes of the adjourned. meetings as follows: November 
9th, 1937; November 18th, 1937; November 24th, 1937; and 
December lst, 1937. 

Whereupon, on motion duly made it was moved, seconded 
and unanimously carried that the call was regular; that a 
quorum was present and the meeting was competent to pro- 
ceed. 

On motion made, seconded and unanimously carried, the 
reading of the minutes of the last stockholders? meeting 
was waived. . 

The next order of business was rendering of reports 
of committees and officers. Alexander Korda brought up for 
discussion under this heading, a letter received from 
George J. Schaefer under date of November 29th, 1937 ; 
and there was discussion relative to the affairs of the 
corporati S disclosed by said letter, with particular 
reference to the increase of expenses and costs of doing 
business. No action however, was proposed or taken at 
this discussion. 

The next order of business was the election of 


Directors. 


Mr. Chaplin nominated himself and Mr. Alfred 
Reeves; 

Mr. Korda nominated Sir Connop Guthrie and him- 
self; ¢ 

Mr. Rose nominated Mr. James Mulvey and him- 
self; 

Miss Pickford nominated Mr. N. A. McKay and 
herself; 

Mr. Ericksen nominated Mr. Neil McCarthy and 
himself; and,. : , 

Mr. Chaplin nominated Dr. Giannini and Mr. 

George J. Schaefer as Directors of the corporation. 

There were no further nominations, and upon motion 
made, seconded and unanimously carried, the Secretary was 
instructed to cast unanimous ballots for the above nominees 
as Directors of the corporation. Ne 

The Secretary reported that he had, pursuant to the 
foregoing direction, cast the umanimous ballots for the 
foregoing Directors. 

The Chairman then stated that the next order of 
business was the election of officers of the corporation 
for the ensuing year, and the following persons were pro- 
posed for the respettive offices set opposite their 


respective names: 


- Z > thi et 
eats 2 ees te 


Dr. A. H. Giannini, - President and Chairman 
_ Of the Board of Directors. 


George J. Schaefer, ~ Vice-President. 

H. D. Buckley, ~ Vice-President. 
Arthur W. Kelly, ~ Vice-President. 
Thomas,L. Walker, - Vice-President. 

HE. J. Muller, - Treasurer. 

Bsa; Thompson, - Assistant Treasurer. 
Loyd Wright, - Secretary. 

Edward C. Raftery, ~ Assistant Secretary. 
H. J. Muller, = Assistant Secretary. 


Leo F. Samuels, Assistant Secretary. 


On motion duly made, seconded and umanimously carried, 
it was directed that the Secretary cast a unanimoug ballot 
for the election of the foregoing officers. The Secretary 
reported that he had, pursuant to the above instructions, 
cast the unanimous ballots for! the foregoing officers. 


There was then presented to the meeting a letter from 
Criterion Film Productions, Ltd., under date of October 2, 
1937, Signed by both Mr. Marcel Hellman and Douglas Fair- 
banks, Jr., and letter of December 8, 1937, signed by Mr. 
Marcel Hellman. The subject matter was discussed and no 
action taken, though it was the-sense of the discussion that 
the President and the Chairman of the Board should advise 


Messrs. Hellman and Fairbanks, Jr., that their request 
could not be entertained. 

There was then presented to the meeting a request 
from Selznick International Pictures, Inc., that this cor- 
poration consent to the starting of the picture tentatively 
entitled "GONE WITH THE WIND", prior to starting the last 
two pictures called for under the minimum requirements 
provided for in the contract between this corporation and 
Selznick International Pictures, Inc. The request was 
premised upon the statement from Mr. Selznick that it would 
be helpful to both parties, because he thought if the re- 
quest were granted he could obtain better personalities to 
appear in the last two pictures to be released pursuant to 
his said contract with this corporation, and that he would 
also agree that the photoplay, "GONE WITH THE WIND" should 
not be released prior to the delivery for release of the 
last two photoplays to this corporation. 

Whereupon, it was moved, seconded and unanimously 
carried as follows: 

RESOLVED, that the above matter be referred to 

A i and Er. D. E. Rose, with power to 

There was then read to the meeting a letter from 
Mr. John Wharton, Treasurer of Selznick International 
Pictures, Inc., dated December Ist, 1937 . ‘he President 
advised the meeting that he had reported the matter to the 
legal department. 


Mr. Alexander Korda then addressed the meeting 

with particular reference to his situation in England. . 
He explained that his company, London Film Productions 
Limited, was in imminent danger of being thrown into 
liquidation; that his experience had taught him that 
the distribution charge of 30% in England was too high; 
that he believed that the selling of English made pictures 
in the United States had been poorly handled, and that he 
was im a quandary as to what to do; he stated that he 
did not expect an answer from the stockholders at this time, 
that he felt if he could get released from his contract 
he would appreciate it, and that if he did not get re- 
leased he would propose that the terms of the contraet be 
modified to permit him to make quota photoplays for other 
producers, at the same time completing the joint and 

Several obligations of himself and London Films to furnish 
additional pictures to this corporation. There was con- 
siderable discussion in which it was pointed out to Mr. 
Korda that the English made pictures universally did not 
sell well in the United States, that they did not enjoy 

, @ profitable vogue, and it was suggested that the matter 
would be looked into by the officers of the corporation. 

It was moved, seconded and unanimously carried as 


follows: 


RESOLVED, that the acts of the officers and 

Directors of the corporation since the last 

annual meeting of the stockholders be, and 

the same are hereby ratified, confirmed and 

approved. 

Upon motion made, seconded and unanimously 
carried, the meeting was adjourned to Friday, December 
10th, 1937, at the hour of 11:00 otclock in the fore- 


noon. 


Pursuant to adjournment, the stockholders of 
United Artists Corporation reconvened on Friday, December 
10th, 1937, at the hour of 11:00 o'clock A. M., at 202 
North Canon Drive, Beverly Hills, California. 


Upon roll call it was ascertained that all stock- 
holders were present in person or by proxy, and that in 
addition to others present, there was also present Mr. 
Maurice Benjamin, attorney for Mr. Goldwyn. 


It was moved by stockholder Mary Pickford, acting 
proxy for The Pickford Corporation, and seconded by stock- 
holder Chaplin, and unanimously carried as follows: 
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RESOLVED, that the stockholders of United 
Artists Corporation hereby recommends to 
the Board of Directors that a properly called 
and held meeting of the Directors should be 
had, for the purpose of authorizing the 
declaration by the corporation of a dividend 
from the undistributed earnings of the corpora- 
tion in the sum of $250,000.00, at the rate of 
$12.50 per share of the issued and outstanding 
common stock of the corporation, to be paid:te . 
the stockholders of record om the books of ‘the 
corporation as of Deeember. 15th, 1937, such 
dividend to be ble to stockholders on the 
2oth day of December, 1957, and that it be re- 
corded upon the minutes of such meeting that 
the Board of Directors would prefer to retain 
in the business of the corporation the cash 
amount represented by this dividend at this - 
time, with respeet to the earnings of the cor- 
poration for the present calendar year, because 
fact that it is becoming more apparent 
and incr the welfare of this 
corporation and the business that it conducts, 
that it should have funds with which, under pro- 
per circumstances and conditions, to assist in 
the financing and loaning of moneys to producers, 
in the defraying of the more expensive charges 
incurred in the affairs of the corporation, such 
as the increased charge of color prints over the 
black and white print; the particular affairs of 
the corporation at the present time, the necessity 
of refinancing and supplementing the financing 
of the Walter Wanger ductions, Incorporated, 
in which company this corporation has a sub- 
stantial investment, and of the imminent danger 
of the withdrawal of the photoplays of the 
Selznick International Pictures, Inc., from dis- 
tribution by this compamy; but that the dividend 
should be declared at this time because of advice 
from the attorneys for the corporation that the 
dividend must be paid out before the end of the 
calendar year because of the present provisions of 
the income tax laws of the United States of 
America. 


Be it further, 


RESOLVED, that this meeting of stockholders 
hereby recommends to the Board of Directors 
the adoption of the following resolutions: 


RESOLVED, that this meeting of stockholders 

recommends to the Board of Directors of United 3 
Artists Corporation that it in turn recommend % 

to the following named companies the payment ze 
by said companies of dividends as follows: 


United Artists Corporation Limited, balance of 
the net profits for the year 1937; 


United Artists Corporation, Limited, (Canada) 
net profits for the year 1937; 


United Artists Corporation, (Austrialasia) 
Limited, net profits for the year 1937; 


United Artists Corporation of Brazil, such 
part of the net profits of the corporation for 
the year 1937 as the company can consistently 
pay ; - 

U. A. South American Corporation, such part - 


of the net profits of the corporation for the 
year 1937 as the company can consistently pay. 


~ 


Mr. D. EB. Rose requested that the minutes show that 
he did not vote on the foregoing resolutions, and likewisethat 
he did not vote om the resolution with reference to this cor- 
poration paying a dividend of $250,000.00. 

At this time Mr. Alexander Korda presented 2 written 
communication to the stockholders, dated Deeember 10th, 1937, 
which was read to the meeting. Immediately upon the reading 
of the communication, Mr. Korda was informed that the same 
could not be accepted by the corporation, in that it contained 


- 
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certain charges which the corporation of jcourse denies; Mr. 
Korda explained that it was his idea jn presenting the matter 
that the same be done without prejudice to the corporation. 

Whereupon, Mr. D. B. Rose presented to the stock- 
holders his written resignation as a Director of the cor- 
poration, effective immediately, and also the written nomina- 
tion by Mr. Samuel Goldwyn of Edwin J. Loeb as a Director of 
this corporation. 

It was moved, seconded and unanimously carried as 
follows: ne 

RESOLVED that the resignation of Mr. D. EB. Rose 


as a Director of this corporation be and the same 
is hereby accepted. 


a ee 


It was further moved, seconded and unanimously 


carried as follows: 


RESOLVED, that Mr. Edwin J. Loeb, nominee of 
Mr. Samuel Goldwyn be, and he is hereby elected 
a Director of this corporation. ' 


Whereupon, it was moved, seconded and unanimously 


carried as follows: 


RESOLVED that this meeting adjourn until 3:00 %. 
o'clock in the afternoon on Friday, December 10th, 
1937, at the same place. 


The adjourned meeting of the stockholders of United 
Artists Corporation reconvened at 3:00 ofclock P. M., on 
Friday, December 10th, 1937, at 202 North Canon Drive, Beverly 
Hills, California. | 
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Upon roll call it was ascertained that all were = 


present who had attended the morning session of the méet- 
ing, except Mr. Neil McCarthy. 

At this time there was considerable discussion had 
relative to the advisability of investigating the affairs 
of the corporation, toward the end of recommending re- 
adjustment of the financial policies of the corporation, 
its financial structure, revision of the distribmtion con- 
tract, and the investigation 6f the costs and administrative 
affairs of the corporation. No formal action was taken. 

At this time Mr. Alexander Korda withdrew his letter 
of December 10th, 1937. 

Whereupon, it was moved, seconded and unanimously 
carried as follows: 

pore Re that the Bort m2 adjourn until 11:00 


o'clock Saturday, December 11th, 1937, 
at the same es 


CS 
Pursuant to adjournment, the stockholders of United 


Artists Corporation reconvened on Saturday, December 11th, 
1957, at the hour of 11:00 o'clock A. M., at 202 North 
Canon Drive, Beverly Hills, California. 

Upon roll call it was ascertained that the following 


were present: 


—~] x 


on > 


Dr. A. H. Giannini; Mr. Charles Chaplin; Mr. 
Alexander Korda; Mr. C. E. @-icksén; Mr. Alfred Reeves; 
Mr. N. A. McKay; Mr. Edwin J, Loeb; Mr. D. E. Rose; 

Mr. Maurice Benjamin; Mr. Thomas L. Walker; Mr. Murray 
Silverstone and Mr. Leo F. Samuels. 


It was agreed that the meeting-would adjourn pending 
a 
a Directors! meeting in which all persons present were 


participating. 


' Whereupon, the meeting adjourned to 2:00 o'clock P. M., 
on Saturday, December llth, 1937, at the same place. 


Pursuant to adjournment, the stockholders of United 
Artists Corporation reconvened on Saturday, December 11th, 
1937, at the hour of 2:00 otclock P. M., at 202 North _ 
Canon Drive, Beverly Hills, Californie. 

It was found that all persons were present who were 
at the morning session, and in addition thereto the Sec- 
retary of the corporation, Mr. Loyd Wright, was present. 

The President announced that the only business to 
come before the meeting at this time was the presentation 
of certain resignations as Directors, and the election of 
Directors to take their places. 


—-_ 
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Whereupon, the following resignations were 
unanimously accepted, to take effect immediately, to- 
wit: 

Alfred Reeves, as a Director; 

N. £. McKay, as a Director; and, 

Neil McCarthy, as a Director. 


Whereupon, Mr. Charles Chaplin nominated Mr. 
Charles Schwartz as a Director; Mr. Fricksen nominated 
Mr. Edward C. Raftery as a Direc tor; Mr. WN. a. McKay, 
on behalf of The Pickford Corporation, nominated Cap. 
Dennis F. O'Brien as a Director. 

Upon motion made, seconded and unanimously carried, 
the Secretary was instructed to cast unanimous ballots for 
the foregoing Directors of the corporation. ee 

Mr. Korda thereupon asked that the letter of 
December 10th, 1937, withdrawn on the day preceding, be 
voribncil, 

g~ There being no further business, the meeting ad- 


journed. : —— 
KS 
— & WY) -« 


Presiaent. 


i 
KNOW ALL MEN BY THESE PRESENTS, that the 


undersigned, THE PICKFORD CORPORATION, a-eorporation, 
holdet of 4000 shares of the s-.c* of UNITED ARTISTS 
' CORPORATION, a corporation of the State of Delaware, P, 7 
oy Ohare, e U , Ay. 
does hereby ap int,N. A. McKAY, its true and lawful 
attorney, with full power of substitution end revoca- 
tion, for it and in its name to vote as its proxy, eat 
adjourned 
the/annual meeting of stockholders of said company to 
» 
be heid on the 8th day of December, 1937, and at any 
adjournment thereof; hereby ratifying and confirming 
all that saic |ttorney, or substitute, may lawfully do 
in the premises. 


WITNESS the execution of this proxy by said 
THE PICKFORD CORPORATION, this 7th dey of December, 


1987. 


THE PICKFORD CORPORATION, 


KNOW ALL MEN BY THESE PRESH\TS, That 

THE BLTON CORPORATION, a corporation duly organised and 
existing under the Laws of the State of Delaware, by its 
duly authorized officer, md pursuant to a resolution of 
its Board of Directors, does hereby constitute and appoint 
CKARENCE &. ERICKSEN, its lawful attorney, substitute 
amd proxy for THE ELTON CORPORATION, and in its nam, to 
vote upon all the stock held by it in the United Artists 
Corporation at any special or annual meeting of the stock- 
holders of said corporation, and any respective adjourned 
meetings thereof, as fully and to the same effect as if 
the corporation, or any officer of the corporation, could 
do were the corporation personally represented at said 


meeting. 


IN WITNESS WHEREOF, THE ELTON CORPORATION has caused 
this instrument to be executed by its duly authorized offi- 
cer and its corporate seal to be hereunto affixed this 


© 26th dey of August , 1957. 


THE ELTON CORPORATION 


By —T Ue : v2 | 
Treqsurer j 


STATE OF CALIFORNIA, ) 
Ss. 


COUNTY OF LOS. ANGELES. ) 

LOYD WRIGHT, being by me first duly sworn, de- 
poses anda says: 

. That he is a resident of the County of Los 
sngelesy State of California, and is an officer of UNITFD 
ARTISTS CORPORATION, a Deleware corporation, to-wit, the 
Secretary of said corporation. 

That acting in his capacity as Secretary of said 
corporation and pursuant to its By-Laws, your affiant did, gre, 
on December 7th, 1927, send a notice of the time and. place of 
& special meeting of the Board of Directors of said corpora- 
tion, th war Director of said corporation, said special meet- 
ing having been called for Friday, December 10th, 1937, at 
the hour of 11:00 o'clock #. M., at 202 North Cehén Lrive, 
Beverly Hills, California; that said notice was sent by 
telegram as required by the By-Laws of said corporation, and 
that a true copy of said notice is hereunto annexed to this 
affidavit. 


SUBSCRIBED and sworn to before 
me this 7th gf of December, 


re) z Ee Eten 


Notary Public in and fcr the 
County of Los Angeles, State sian so 
of California, 


a a en a ES TF 
Send the following message, subjeci i. ih: troms an back hereof, which are hereby agreed te 


Los eles, Celifornise 
Deceit 7th, 1987." 


Rot wetter Union: 


‘Sa H 


Please vend the attached tel eiraiaet message, to those in z3 
(the United States, and a aeteress, ble to England, as follows: pater 
~ * Migs Mary 941 Worth i Avenue, Hollywood “California; 

My. Char ae 1416 Morth La Bree Ave., "Hollywood, ge. earl 
: me Herth Formoss Avene Beverly Sift) Cal 


Pd 


“ ~ 
THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 


i ee * wn ae 7 J Ey 3 Le ne ee eS 


Send tha fotlintng alltong, sclifect to the tena ot: back hereef, viiehacladlbe ileal 


Los les, Celiforn 
~vhasecler Pace ‘ 
) sasbibsaieancspreapaigulis sasthde azaleas oo soudaiei cca 2 
of United artists Corporation is hereby called to be held on Friday, 
December 10th, 1937, eat the. bone. of ES even otclock A. ne Ses at the 
office of the corporation,’ 26% 
Californis. The Tor vhich ssid meeting ‘sant Called t 


Charge to cd Yrigh 
_iles Hoare trade Blac. 


THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 


MINUTES OF SPECIAL MEETING OF THE BOARD oF 
DIRECTORS OF UNITED ARTISTS CORPORATION. 


The Board of Directors of Ynited Artists Cor- 
poration met in special session on Friday, December 
10th, 1937, at the Hour of 11:30 o'clock A. M., at 
202 North Canon Drive, Beverly Hills, California. 

The President of the corporation, Dr. A. H. 
Giannini, asswmed—the-eheir-and-wpon roll call there 
were found present the following Directors: 

Dr. A. H. Giannini, 

Charles Chaplin, 

Mary Pickford, a 

D. E. Rose, 

Alfred Reeves, 

Cc. E. Ericksen, 

HN. A, McKay, — 

Neil McCarthy, 3 

Alexander Korda. 


There were also present Maurice Benjamin, Thomas 
L. Walker, Leo F. Samuels and Loyd Wright. 

The President announced that a quorum was present 
and the meeting was competent to preceed. 


silt 


By consent of all present, it was agreed that 
the meeting should adjourn and reconvene at a later 
hour, subject to the stockholders meeting then about 
to be called. 


The Board of Directors of United Artists Cor- 
poration reconvened, agreeable to the foregoing ad- 
journment, at the hour of 3:00 o'clock P. M., on 
Saturday, December llth, 1937. 

Upon roll call it was ascertained that the follow- 
ing Directors were present, to-wit: 

Dr. A. H. Giannini; 

Charles Chaplin; 

Alexander Korda; 

HN. A. McKay; 

C. E. Ericksen; 

Alfred Reeves; 

Edwin J. Loeb. 

There were also present, Maurice Benjamin, D. Be 
Rose, Thomas L. Walker, Leo F. Samuels and Murray Silver- 
stone. 

In the absence of the Secretary, the Assistant 
Secretary, Leo F. Samels, was asked to act as secretary 
of the meeting. 


— 


at 


oa 


The Chairman announced that a quorum was present 

and" the meeting was Competent to proceed. 

Director Korda reported tc the Board that he had 
discussed with Mr. Goldwyn the proposition presented by 
Mr. Korda to the stockholders, of either releasing him 
from his eOhtract or permitting him to make pictures for 
other persons, firms or corporations, and that Mr. Goldwyn 
was not agreeable thereto. 

The Chairman announced that the first order of 
business was the request received from Mr. Silverstone 
that he be permitted to resign and cancel his contract. 

No action was taken. 

Whereupon, it was moved by Director Ericksen, 
seconded by Director McKay, and carried as follows: 

RESOLVED, that the request of Mr. Murray Silver- 

ee stone to resign and terminate his contract with _ 
a the English corporation, be taken under con- 
sideration. 

All Directors voted in the affirmative excepting 
Director Alexander Korda, who did not vote. 

Mr. Silverstone then requested that he be relieved 
as a Director of the Odeon Holding Company and subsidiaries, 
and he also reported to the meeting that he borrowed 
one theysand pounds (£1,000) of the English company to pur- 
chase certain qualifying shares for his directorship on the 
Board of the Odeon Theatres Limited, and that ac- 
cording to the terms of the loan, if this was not re- 


paid by December 3ist, 1937, the shares would 
automatically revert to United Artists Corporation 
Limited. | 
Whereupon, it was moved, seconded and unanimously 
carried as follows: 
__- RESOLVED, that United Artists Corporation 
Limited be asked to postpone the due date of 


said loan for an additional period of thirty 
days. 


Be it further, 


RESOLVED, that the request of Mr. Silverstone 

to resign as a Director of the Odeon Holding 

Corporation and subsidiary corporations be 

taken under consideration. 

At this point of the meeting, the Secretary Mr. 
Loyd Wright, joined the meeting. At this point of Wf 
the meeting, Director Alexander Korda withdrew from 
the meeting. . igs 

The Chairman presented to the meeting certain 
correspondence between the officers of this corporation 
and Alexander Korda and the New York office and the Los 
Angeles office, relative to whether or not the photoplays 
"THE DIVORCE OF LADY X" and "MUTINY OVER THE MOUNTAINS", 
produced by Alexander Korda, were photoplays to be re- 
leased under the contract existing between London Film 
Productions Limited, Alexander Korda and Nathanson, or 
under the contract between this corporation and said 
parties. : 

a 


a le 


Ba 


Mr. Silvertone explained that the photoplays, 
in his opinion, were photoplays properly to be re- 
leased under the Nathanson contract, and the Chairman 
and. Secretary advised the Reise that Mr. Alexander 
Korda had also represented to them that they were 
proper pictures to be released unde r the Nathanson 
contract. 

Whereupon, it was the sense of the meeting that 
the matter be terminated by recognizing that the said 
two. photoplays should be released in Canada under the 
said Wathanson contract. : 

The next matter presented to the Board was 
whether or not the handling of the photoplay "REMBRANDT" 
was an outright sale or a licensed ageney agreement. Upon 
the recommendation of Mr. Murray Silverstone the same 
was considered by the meeting to ecnntitate an outright 
sale. 

At this time the Chairman presented to the meeting 
the request of Murray Silverstone regarding the releasing 
of Victor Saville from his contract with this corporation 
or the/subsidiary corporation. Mr. Silverstone explained 
that Saville had delivered two photoplays and had directed 
two for Alexander Korda. Wo formal action was taken 
pending further information from Mr. Silverstone. 
| Upon the advice of Mr. Silverstone it was moved, 
seconded and unanimously carried as follows: 


~a 
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¥ RESOLVED, that the photoplays "ACTION FOR 
SLANDER" and "FIRE OVER ENGLAND*, (dubbed 
- version es? for the territories of France 

e and Czecho-Slovakia, and the photoplay 
"FAREWELL AGAIN" for the territory of France, 
be returned to London Films for disposition, 
so far as surrendéring our distribution rights 

- in said territories is concerned. 


At this time Director Alexander Korda returned 
to the meeting. 


It was moved by Director Loeb, seconded by 
Director McKay, as follows: 


& 


>» 


RESOLVED, that until further order of the 
Board of Directors, the President of the cor- 
poration should have full authority to re- 
linquish the rights of the corporation or its 
subsidiaries to distribute photoplays in non- 
English territories. 
The Chairman then presented to the meeting certain 
correspondence between Murray Silverstone and general 
. B ap 
counsel of the corporation, Cap. Dennis F. O'Brien, 
relative to the desirability and necessity of depositing 
with the Treasurer in New York City, shares of certifi- 
cates of the English and ContinenfAl European subsidiaries 


of this corporation. 


After discussion it was moved, seconded and 
unanimously carried as follows: 
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RESOLVED, that the sugg@stion of the general 
counsel that said shares be deposited with 

the Treasurer in New York City, NW. Y., be 
carried out and ordered, subject to general 
counsel obtaining an opinion from tax experts 
of England to the effect that such deposit in 
the United States is consistent under the tax 
laws of England and of the respective countries 
wherein is located the head office of the 
respective subsidiaries. 


It was further, 

RESOLVED, that the President and Secretary of 

the corporation, or other appropriate officers 

of the corporation be, and they are hereby 

authorized to give specific gt age to the 

present depositaries of such certificates 

for capital stock, and/or such respective sub- 

sidiary corporations. are Sade iN 

There was then presented to the meeting a letter 
from Mr. Raftery, dated October 26th, 1937; suggesting 
the incorporation in future distribution contracts of 
certain definite provisions. ; 

It was moved by Director Loeb, seconded by 
Director Chaplin and carried as follows: 

RESOLVED, that the letter from Mr. Rafte 


jis | 
dated October 26th, 1937, be ordered filed and 
acknowl edged. 


= 


‘te 


Next was presented a letter from Mr. H. D. 
Buckley, under date of August 18, 1937, relative to 
& proposed "EMPLOYEES' WELFARE FUND PLAN*". The matter 
was discussed. Whereupon, it was moved by Director 
Korda, seconded by Charles Chaplin, and carried, as 


follows: 


ad 
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RESOLVED, that the matter be referred to the 
President and Chairman of the Board, with full 
authority to act after receiving approval of 
the plan by general counsel. 


It was moved by Director Loeb, seconded by 


Director Ericksen and carried, as follows: 


RESOLVED, that the United Artists Corporation 
hereby guarantees the r ent a U. A. South 
American Corporation to National City Bank of 
New York of a loan of 30,000 pesos made by the 
Wational City Bamk of New York to U. A. South . 
American Corporation, which sum was used by saié 
co ation for the purpose of securing bail 


bonds. Guy Morgan and Armando Maida in the 
Bint “1ftigeties in Argentine; and, 


Be it further, 
RESOLVED, that the President, or Vice-President, 


and Treasurer or Assistant Treasurer, or Secretary 


or Assistant Secretary, of this corporation be, 
and they are hereby authorized and empowered to 
execute any and all documents which may be 
necessary in connection with said guarantee. 


There was then presented to the meeting the pro- 
position of ratifying the signature of Mr. Florance 
M. Guedalla on behalf of this corporation, on that cer- 
tain contract with Trafalgar Films for the distribution 
of the photoplay entitled, "LOVE FROM A STRANGER.*® 
It was moved, seconded and unanimously carried 
as follows: 
RESOLVED, that the signature of Florance KM. 
Guedalla for and om behalf of this corporation 
and as this corporation's act, om that certain 


supplemental agreement dated April 27, 1937, be- 
tween Trafalgar Film Productions, Limited, and 


Mr. Max Schach, and this erpeeeniete for dis- 
tribution of the photoplay *LOVE A STRANGER", 
be and the same is hereby ratified, approved and 
confirmed. sis 


= It was moved, seconded and unanimously carried’ 


as follows: 


RESOLVED, that when the expenditure for adver- 
tising relative to any feature photoplay re-_ 
leased by this corporation, exceeds the sum of 
| cod pena that all excess over and above 

,000.00 shall be borne by the Producer, un- 
less such photoplay grosses in the United States 
and Canada $700,000.00 or more, in which event 
the excess over $40,000.00, but mot to exceed 
$70,000.00, spent in advertising shall be borne 
75% by the producer, and 25% by United Artists 
Corporation. 


Be it further, 


RESOLVED, that the treatment by the executives 

of this corporation of advertising in the absence 
of this resolution and in the absence of any such 
provision in the respective producer agreements be 
ratified, approved and confirmed. 


Be it further, 


RESOLVED, that general counsel be instructed to 
prepare amendments to the existing distribution 
contrac@yto give effect to the foregoing resolu- 
tion. 


Thero was next presented to the Board the question 
of Christmas bonuses. Whereupon, it was moved, seconded 


Seiad 


and unanimously carried as follows: i 


RESOLVED, that the officers of this corporation 
are authorized and directed to pay Christmas 
bonuses to the employees in the Domestic Exchange 
System and the home office on the same basis that 
were given last year. 


Be it further, 
RESOLVED, that the employees in the Foreign Sales 


amd Exchange Departments, coming under the present 
supervision of ir. Arthur W. Kelly, be given 


7™ 


Christmas bonuses on the same basis as last 
year. . i 


Be irt further, 


RESOLVED, that it is the sense of this Board of 
Directors that the same basis for paying Christmas 
bonuses be, and the same ds hereby adopted, for 

the coming Christmas season for the employees of 

the English Company and the Export Company, that 
was used for Christmas 1936, with the understanding 
that Mr. Silverstone, Mr. Archibald and Mr. Carr for 
the English Company, and Mr. Silverstone, Mr. 
Archibald, Mr. Lewis and Mr. Lacy W. Kastner for 

the Export Company should be included. 


RESOLVED, that such bonuses as are presented to 
Mr. Silverstone shall be tax free. : 


Be itfurther, 


RESOLVED, that this Board of Directors recommends 
to the respective Boards of Directors of the 
fellowing named companies, that they pass appro- 
priate resolutions covering payment of dividencs, 
as follows, to-wit: 


United Artists Corporation Limited, balance of 
the net profits for the year 1937; 


United Artists Corporation Limited, (Canada) 
net profits for the year 1937; 


United Artists Corporation (Austrialasia) 
Limited, net profits for the year 1937; 


United Artists Corporation of Brazil, such 
part of the net profits of the corporation for 
the year 1937 as the Company can consistently 
pay; 


U. 4, South American Corporation, such part 
of the net profits of the corporation for the 
year 1957 as the company can consistently pay. 


~ . 


~10- 


Tt was moved, seconded and unanimously carried 


as follows: 


RESOLVED, that there be declared and paid from 
the undistributed net earnings of the corpora- 
tion for the current year 1937, a cash dividend 
in the sum of $250,000.00, at the rate of $12.50 
per share of the issued and outstamding common 
stock of the corporation, to the stockholders of 
record on the books of the corporation as of 
December 15, 19357, such dividend to be payable 
om the 20th day of December, 1937. 


Be it further, 


RESOLVED, that this Board of Direetors would pre- 
fer to retain in the business of the corporation the 
cash amount represented by this dividend at this 
time, with respect to the earnings of the cor- 
poration for the present calendar year, because 

of the fact that it is becoming more apparent 

and increasingly vital to the welfare of this 
corporation and the business that it conducts, 

that it should have funds with which, under pro- 


black and white print; the particular affairs of 
the pare una ig Po the heated mgd funine 
of re ing and supplementing 
of the Barter Wanger Productions; Incorporated, 
in which company this corporation has a sub- 
stantial investment, and of the imminent danger 
of the withdrawal of the photoplays of the 
Selznick International Pictures, Imc., from dis- 
tribution by this company; but that the dividend 
should be declared at this time because of advice 
from the attorneys for the corporation that the 
dividend mist be paid out before the end of the 
calendar year because of the present provisions of 
Fs income tax laws of the United States of 

erica. 


aun 


~~ 
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It was moved by Director Korda, seconded by Director 
Charles Chaplin, and unanimously carried as follows: 


RESOLVED, that Dr. ‘Giannini be, and he is hereby 

authorized to approve the expense account of Mr. 

Murray Silverstone, including the present trip to 
the United States. 


It was moved, seconded and unanimously carried as 


follows: 


RESOLVED, that the acts and minutes of ‘the 
Executive Committee since the last meeting of 
the stockholders be, and the same are hereby 
approved, ratified and confirmed. 


It was moved, seconded and unanimously carried as 
follows: 


RESOLVED, that the President, and Chairman of the 
Board appoint a committee to investigate con- 
sider the affairs of the corporation and to make 
recommendations with particular reference to re- 
organizing the capital structure of the corpora- 
tion; revising the distribution contracts of the 
corporation; the ways and means and necessity of 
obtaining finances for producers; the administra- 
tive structure of the corporation, and such other 
matters as said committee may wish to report back 
and recommend to this Board. 


It was moved, seconded and unanimously carried 


as follows: 
RESOLVED, that the —e of the minutes of 
: the 


previous meetings of ard of Directors be 
dispensed with. 
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It was moved, secokded and unanimously carried 
as follows: 


RESOLVED, that the Secretary be and he is 
hereby instructed and directed to cast unani- 
mous ballots for the following Directors to 
act as am Executive Committee of this cor- 
poration until further order of the Board of 
Directors, to-wit: 


Dr. A. H. Giannini 
George J. Schaefer, 
James A. Mulvey, 

Charles Schwartz, 

Dennis F. O'Brien, 
Ed C. Raftery, 
Sir Yonnop Guthrie. 


The Secretary reported that he had cast the 
unanimous ballots for the foregoing as the Executive 
Committee. 


It was moved, seconded and unanimously carried 
as follows: 


RESOLVED, that notwithstanding the fact that 
umer the By-Laws of this co tion the 
efficers thereof are elected the stock- 
holders, that this Board of Directors approves, 
ratifies and confirms the election of the 
officers ofthis corporation as elected at the 
stockholders meeting, to-wit: 


Dr. A. H. Giannini - President and Chairman 
of the Board of Directors. 
George J. Schaefer, - Vice-President. 
H. D. Buckley, - Vice-President. 
Arthur W. Kelly, ~ Vice-President.‘ 
Thomas L. Walker, - Vice-President. 
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H. J. Muller, - Treasurer. 


BN. A. Thompson, - Assistant Treasurer. 
Loyd Wright, - Secretary. 

Edward C. Raftery, - Assistant Secretary. 
H. J. Muller, - Assistant Secretary. 
Leo F. Samuels, - Assistant Secretary. 


The Chairman announced that it would be proper to 
here set forth the newly elected Directors of the cor- 
poration, which were as follows, to-wit: 


Dr. A. H. Giannini, 
Miss Mary Pickford, 


Re Me. Charles Chaplin, 


Cap. Dennis F. O'Brien, 

Mr. Alexander Korda, 

Sir Connop Guthrie, a 
Mr. George J. Schaefer, 

Mr. Charles Schwartz, _ 

Mr. Edward C. Raftery, 

Zr. Edwin J. Loeb, 

Mr. James Mulvey, 

Mr. C. E. Ericksen. 
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It was moved, seconded and unanimously carried 
as follows: 

RESOLVED, that this corporation or any sub- 

sidiary of this corporation be allowed to 

charge the sum of 10,000 francs for its 

Supervision charge for dubbing French versions 

of photoplays, and set up on its books a charge 

of 10,000 francs for supervision charge for 

dubbing a picture in any one language. 

The Chairman announced that inasmuch as there had 
been a call regularly sent for a special meeting of the 
Board of Directors, that unless there be some objection 
voiced, this meeting would be deemed and considered as 
the organization meeting of the Board, as well as the 


special meeting called. 


There being no further business, upon motion made, 
Seconded and umamimously carried, the meeting adjourned. 


ep 


Attest: 


cre . 
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December 10th, 1937. 


United Artists Corporation 
202 N. Canon Drive of 
Beverly Hillis, California .. 


Gentlemen: 


At the Board of Directors' meeting, held Decem- 
ber 9th, I stated to the stockholders present certain facts 
which affect my relations with your company and expressed a 
desire to make a change in‘that relationship. You requested 
that I reduce to writing such proposals as I desire to make 
and I am attempting to do so herewith. 


I call to your attention the fact that London 
Film Productions, Ltd., the producer under the present agree- 
ment, will probably be compelled to liquidate in the immediate 
future. The financial situation which makes this necessary 
I feel is entirely due to your failure to properly distribute 
the pictures that have been furnished you by thet corporation. 
I have pointed out to you on many occasions that your method 
of distribution of the product of London Film Productions, 
Ltd. and your failure to secure anytfiing like a fair or ade- 
ate return for these pictures, particularly in the United 
*States of America, has made it impossible for London Film 
Productions to operate successfully. I attribute\the entibe 
difficulty that the producer finds itself in to y method 
of operation and to the several other matters in respect to 
-the agreement in which I have been put to severe disadvantage 
and which I have called to your attention. 


The liquidation of London Pilm Productions witl 
of necessity terminate the reletionship which our contrect 
purports to set out and will necessitate my seeking other em- 
loyment in the making of pictures. After the experieiee ofy 
ndon Pilm Productions under the present distribution contrect, 
it is obvious that capital for the ag gee of further pic- 
tures in England will not be forthcoming if the product is 
to be distributed under the unfavorable setup which now exists. 
In view of that situation and in order to prevent the confusion 
and controversy which will very he apg | ensue — such liquid- 
ation, I meke the following Doha pret ees w4ty'cck fe cM teu of 
tie Feud dn Fra ee 
(1) San oan you completely release the ehtesdianes 
from the present distribution egreement. I will on my 
part surrender any right to purchase the stock in your 


— 


corporation and I will forfeit any sums paid on 
such purchase; or 


(2) Theat I complete my purchase of the C 
stock under the arrangement provided in the present 
agreement; that I will increase the total number of 
pictures that I shall supervise,direct or produce .. 
for distribution by you from the present possinie au 
number of twenty to a definite number of twenty-four; 
that the pictures to be produced are to be available 
es quota pictures for your member producers; that in 
addition to the pictures to be distributed by you that 
I be authorized to produce, supervise or direct such 
other pictures as I may desire for distribution by 
others than you. 


- 


et Reena 


Yours very truly, 


id aie ~~ Pe | a) ae ae ee Te SS ee 


=Ew YOR« OF P°ce - CARE acoress 
729 SEVENTH AVENUE Qov.csas 


- 


SAMUEL GOLDWYN INC.,Lrp. 


_ STUDIOS-7210 SANTA MONICA BOULEVARD 
LOS ANGELES, CALIFORNIA 


DAVID E. ROSE 


vice PR esioenr 


December 10, 1937. 


Boerd of Directors, 

United Artists Corporetion, 
202 North Canon Drive, 
Beverly Hills, Califorria, 


~ 
Nee 


Gentlemen: 


The tndersigned, David E. Rose, hereby 

tenders his resignation end resigns as a member of 

———<—-—-—s@ Board of Directors of your Corporation, effece 
tive immedietely. 


Yours very truly, - 


Kf 
oa 


i 
MEW TORK OF FICE 
729 SEvent+ avenue 


SAMUEL GOLDWYN INC. Erp. 


STUDIOS-7210 SANTA MONICA BOULEVARD 
LOS ANGELES, CALIFORNIA 


December 10, 1937. 


United Artists Corporation 
end Stockholders and 

Boerd of Directors thereof, 
202 North Canon Drive, 
Beverly Hills, California. 


Gentlemen: 


CAME 2D08ESS 
“so.osaw 


Mr. David E, Rose, having resigned as a 
member of the Board of Directors of your Corporation, 


_ I hereby, pursuant to the provisions of Section 3, 


Of-the-by-tews-ef your Corporstion, desig- 
nate Edwin J.Loeb as the Director of your Corporation, 
to be elected es such in the place and stead of Mr. 


Rose. 


Yours very truly, 


amue wyne 


GY 


ap : 
Se Angeles, California, ae 
oO - December llth, 1937. 
a ; Pia 
To the Board of Directors, 3 
United Artists Corporation, ke 
Los Angeles, California. 


Gentlemen: - 


I hereby tender my resignation as a Director of 
your corporation, the same to take effect immed iate- 
ly. 


Very truly your 


: Alfred Reeves. 


a He & 


EN r 
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Los Angeles, California, ~ 
ecember llth, 1937. : 


To the Board of Directors, 
United Artists Corporation, 
Los Angeles, California. 


Gentl enen:- 


I hereby tentier my resignation as a Director of ; 
— corporation, the same to take effect immediate- 
y. ss 


Sons 


Very truly yours, 


he 2 eee Ease 
g Ty tae fa: i Ol oa 
Los Angeles, Californie; 
. December Lit, 1937. 


To the Board of Directors, 
United Artists Corporation, 
Los Angeles, California. 


Gentlemen :- Ses 


I hereby tender my resignation as a birector of 
your corporation, the same to take effect immediate- 
ly. ‘ 


Ve ruly yours, 


~ ‘ . 
Pe Pe eee” 
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“ 
Decenber 25 1937 


¢ : : : 
MINUTES OF THY REGULAR MERTING CF THE SXHCUTIVE COMMITTeE- 
——CP ShEtoD- ant ISTit COnTCRATIoN ilu AT Ths OFFICES OF THE 
COR°CRATION #929 SEVENTH AVSWS, Naw YORK CITY ,* OW TH 
: 23RD DAY OF DECHIBER, 1957. : 


Se ee ee cee eee ee ee oe ee 


La 


The reguler meeting of the ‘xecutive Committee of the 
United artists Corporation was held on the 23rd day of Decexber, 
1957, at eleven o'clock in the forenoon, at the-offices of the 
Corporation, /729 seventh avenue, New York city. 


There were preeent: 


—& 
George J. Schaefer 
Dennis F, 6*Brien 
Janes ‘‘ulvey 
Charles Schvartz 2 
“Award C. Raftery, vs 
constituting all the members of the Sxecutive Coumittee. 
There were also present: 
arthur «. Keily, Vice President ~ 
Harry 0. Buckley, Vice President 
Harry J. Muller Treasurer 
Snanuel Silverstone, (London Fitm Productions, 


_ rr. George J. Schaefer acted as Chairman of the meeting 
and itr. awa So. Raftery acted as Secretary. 


Mr. Raftery resorted that a copy.of the minutes of the 
meeting heid on November 30, 1937, had been sent to the parties in 
interest, Enc it was moved, seconded and unanimously adopted that 
the ainutes of the previous meeting be ap eroved. 


Dr. Raftery reported thet the Corporation had been sued 
in an action brought by .uenos Theatres, Inc., in the United States 
District Court at Newak, New Jersey, and that Ure “erritt Lane 
had been retained to represent all defendants. — 


Mr. Muller reported: * 


United artists Corporation received from Bank of awerica, 
Netional Trust and iavings association, a Thirt supplenental Mort- 
gage, Pledge and security agreenent, dated Noveuber 26, 1937, by 
anc between -alt Disney “productions, Ltd. and Bank of Anerica, which 
inereases the assignment on the Lisney Pictures by $205,000. 


—t ef 


Pe 


° 


That the Hays Crganizetion requests payient in 
the amount of $110.03 represéiiting United irtists Jorpora-_ 
tion's pro-rata share of attorneyst fees and disbursements ‘ 
in the amount of $2,316.50 in the matter of Rolsky et al 
Vs. Fox nick nasa ala Inc., et al. 


; That the Hays Organization requeste paynent in 
the amount of $171.29 representing United Artists oar pora- 
tion's pro-rata share of attorneys’ fees and disbursements 
in the auwount of 45,606. in the following mattera: 


-G-K et al vs. Indianapolis amuserzent 
Company 

Gary Theatre Coupany v. Columbia Pie- 

———— tures, et al. 
They also request peyners in the amount of $142.05 in the 
-atter of United States v. Interstate, and in the anouny of 
$42.22 in the matter of Lyons & Lyons. The Hays Organ{za- 
tion also requests payment in the amount of '$27,87 represent- 
ing 1/8th of the exvense-tneurred in the Boise, Idaho tax 
assessnent matter. 


The above paynents were apr oved, 
Mr. Muller also reported thst: 


Through Sritish and Continental Trading Company +». 
United artists Corporation mide an arrangement to sell 50,900 
Lire at the rate of .04937, prov¥ied the necessary perzit 
is grented by the Italian Government. 


| -Unitgt artists Corporation received a rejection 
from Walt pi Productions, Ltd. to the Italian Treasury 
Doller Bond fPoposal. ie received aceectances fras the fol- 
lowing: as ; 

Reliance Pictures, Inc. —s_| 

Jharles Chaplin Fil Ccorporatisn 

Hughes Industries Company, Ltd. 

Bennie fF. s@idnan*Productions, Ltd, 


It was the consensus of opinion that further inf crmation ; 
should be sent to all of the srodueers regarding the Italian 
Treasury Dollar Bond proposal. Vounsel advised that it was 
of the opinion that under the Johnson act the bonds could 

ast oma in this country either by public sale or pri- 
vate sale. — ~~ 


- j= 


Maller also reper Weti 


Last year ¥illiasa S. Hert Company obtaind a judg- 
ment against United artists Corporation for 785,000. plus 
costs. United artists trensferrec fron plus "385, 000. 
and set wp on our books a liability for th £ sun 9lu court 

costs ani bave accrued interest upon it. On July 16,\)957, 
this judament was reversed by the Appellate Uivision a 
United artists has now obtained from the bonding company the 
- $87,000 worth of Treasury Notes which were deposited es col- 
lateral for the bond on appeal. Mr. ‘uller wished to know 
if United artists Sorporation should reverce this liability, 
and, in view of the fact there is stili pending another sult 
ageinat United artiate Corporation for $500,000. would it 

- be more advisable to transfer the sun of 995, 600. from the 
status of accounts Payable to that of Reserve for Contin- 
gencies and ‘aerely reverse court costs ant interest accruals. 

meee « 

Mr. ‘aller's vescunindixttow es to the proper entry 
was asx oved. 


Vr. -<uwller also reported: 


- Qn Sesember LOth, 1927, the Board ‘of Directors passed 
a resolution recauending ts the ressective Boarc of Directors 
of the following named companies, that they cass appropriate 
resolutions covering the peyment of*dividends, as follows,to wit: 


United artists Corporation Limited, balance of the net 
profits for the year 1937;., 


' United artists Corporation Limited (Canada), net or ofits 
for the year i957; 
United .rtists Corporation “(austrelasie) Limitec, net 
“profits for the year 1957; -* 


United artists Sorporation of Brazil, such Sart of the 
net orofits of the corporation for the yeer 1937 as the 
Company can consistently psy; 


U. Ae (Outh american Vorporation, such pert of the net 
profits of the corporation for the yoar 1957 as the 
Company can gonsistently Pay- ee 
The “*nglish subsidiary has ekveets paia Unt tea Artists a 
seconde dividend in the amount of b22,125 net. 


austrelasic hes declared « dividend of b-6,500, representing 
appromimately 2fSrds of its Australian profits for the year 


ended June 50, 1957. 


Mr. Muller also resorted that the valter ‘anger 
Produetions had been advanced an additional (50,000. of the 
previously suthorizec loans. 

ur. O'Brisn made @ detailed report as to the tax 
situation generally. In regard to the 1924 tax assessxent, 

‘yp. “uller was suthorized to uake the peyuent subsequent to 

the approval of cqunsel. After saliowing for the vsoverassess=- 

ment for the year 1935, and the accrual of interest, the pay- 
, w6nt Mounted to $66,664.60. 


7 MY. BUuCkl sy reported that in connection with the 
Hays Crganization dues, the dues for this year, to be paid 
pending further necotiations, were at the rate of $776.00 
per week; that under the new proposed budget the amount was 
fixed ct $99S,;00 ver—-weex,;—dut- 

the Board of the Lays Organization until the uatter was 
streichtened out. 


¥Y. Buckley further reported regerding the present 
contract for lithogrsohs with the Tooker-Yoore Company; that 
Tooker-KMoore hed—requested an increase in priee due to in- 
creased cost. Ur. Buckley and ‘ir. Schaefer were anpointed 
a sousittes to nezotiste with Tooker-loore to arrive ata ~~ 
fair Géisposition of the contract. 


— Messrs. Schaefer, Buckley and Kelly reported re- 
garding a proposed increase in salaries, and stated thet de- 
tailed reports of oroposed increases had been sent to Dr. 
Giannini with reco:mendationws of the Hoard regarding same. 
ur. Kelly resorted thet the gustralian Company had 
purchased the uwotion picture rights to "Half Caste” from 
Cinuescung ~roductions Ltd. for 315s 


Mr. Kelly also reported that counsel in Chile had 
recomended the formation of & separate chilean car poration. 
The matter was referred to Mr. ‘uller snd counsel for consid- 
eration. ' 


—— ir. Mulvey, on behalf of the Goldwyn Gdmpany, re- 
quested that for a six months? period the Goldwyn accounts 
be settled within one week of pis yec and garned instead of 
the usual three weeks; that it would be great atsistance 
to the Goldwyn Company financially. It was the consensus 


pt eee ae a0 ‘ ~ = * 5 “a u gs antes bare 


ye 
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of the meeting that Mr. Mulvey's request be granted. 


There being no further business befare the meeting, 
the same was on motion duly made and seconded, ed journed. 


4 
———-"giverd ©. Raftery ———S 


Acting Secretery 


6 
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STATE OF CALIFORNIA, 


= ms SS. 
COUNTY OF LOS ANGELES. 


LOYD WRIGHT, being by me first duly sworn, 
deposes and says: 
That he is a resident of the County of Los 
Angeles, State of Californie, and is an officer of 
UNITED ARTISTS CORPORATION, a Delaware corporation, to- 
wit, the Secretary of said corporation. 

\ That acting in his capacity as Secretary of 
said corporation and pursuant to its By-Laws, your affiant 
did, on December 2lst, 1937, send a notice of the time and 
place of a special meeting of the stockholders of said 
Corporation, to each stockholder of said corporation, said 
special meeting having been called for December 24th, 1937, 
at "hour of 3:30 o'clock in the afternoon at 202 North 
Canon Drive, Beverly Hills, Célifornia; thet said notice ~ 
was sent by telegram as required by the By-Laws of said cor- 
poration, and that true copies of said notice are hereunto 


annexed to this affidavit. 


SUBSCRIBED AND 
BEFORE ME THIS Yeraay of 


Decegber, 19 37 


Notary Public in and for 


said Younty and State. 
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THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 
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3 Los Angeles, Calirornia 
:. December Zilst, 1 12st. 


Please teke notice thet s spectal meeting of the stockholders of 
Corporation is hereby called order of the P. 
Senge He pe to be Foy om Friday, December 24th, 1937, at the hour % 
of 3:50 o be. at 202 orth Canon Drive we 
Beverly Hills, lie. Cal the purpose of eonsidering the re=— 
quest of "Asccoder Korda and. Uondon Films Limited to ona 528, AE 
trigeeten ie 40 Cematder, the croneeboin at maine ie a 

con S; consider ° et x 
By-Laws, na such other matters ‘es pe erise out of the cons ; 
of the sppege ing matters and as may properly tome before the | 
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: a United Artists Corporation, — 
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THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 


MINUTES OF SPECIAL MEETING OF STOCKHOLDERS 
oF 
UNITED ARTISTS CORPORATION. 


The stockholders of United Artists Corporation 
met in special session on Friday, December 24th, 1937, 
at 202 North Canon Drive, Beverly Hills, California, 
at the hour of 3:30 o'clock in the afternoon, pursuant 
to notice given by the Secretary as ordered by the 
President, and in accordance with the By-Laws. 

Upon roll call it was found that there was but 
one stockholder present, Mr. Charles Chaplin. Dr. A. H. 
- Giannini, President, Mr. Murray Silverstone, and Mr. Loyd 
Wright, the Secretary, were also present. ! 

The President announced that since there was not 
a quorum of stockholders present he deemed it essary 
to adjourn the meeting, and by agreement of those present 
the same was adjourned to Monday, December 27th, 1937, at 
the hour of 3:30 o'clock in the afternoon, at 202 North 
Canon Drive, Beverly Hills, California. 


President. 


STATE OF CALIFORNIA, 
COUNTY OF LOS ANGELES. eee cake 

LOYD WRIGHT, being by he first duly sworn, 
deposes and says: 

That he is a resident of the County of Los 
Angeles, State of California, and is an officer of UNITED 
ARTISTS CORPORATION, a Delaware corporation, to-wit, the 
Secretary of said corporation. “ 

That acting in his capacity as Seeretary of 
said corporation and pursuant to its By-Laws, your affiant 
did, on December 2lst, 1937, send a notice of the time and 
place of a special meeting of the Board of Directors of said - --—— 
corporation, said special meeting having been called for 
December 24th, 1937, at the hour of 4:00 o'clock in the after- 

noon at 202 North Canon Drive, Beverly Hills, Californi# 
that said notice was sent e telegram as required by the 
By-Laws of said corporation, and that true. copies of said 


notice are hereunto annexed to this affidavit. 


SUBSCRIBED AND [Peay ’ 
BEFORE ME THIS day of 


tor Angeles, Ce 
To Western Union: Ceiatornin, * 


Please send the attached telegram, straight wire, to the peiitiein 


—— 


Loyd fright. 
Charge t Wright 
or ade Bide. 
THE QUICKEST, SUREST AND SAFEST WAY TO SEND MONEY IS BY TELEGRAPH OR CABLE 
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MINUTES OF SPECIAL MEETING OF THE BOARD OF 
DIRECTORS OF UNITED ARTISTS CORPORATION. 


The Board of Directors of United Artists Corpora- 
tion met in special session on Friday, December 24th, 1937, 
at 202 North Canon Drive, Beverly Hills, California, at the 
hour of 4:00 o'clock in the afternoon, pursuant to notice 
given by the Secretary as ordered by the President, and in ° 
accordance with the By-Laws. 

Upon roll call it was found that Directors Dr. A. H. 
Giannini and Mr. Charles Chaplin were present. Mr. Murray 
Silveneedan and Mr. Loyd Wright, the Secretary, were also 
present. 

The Chairman of the Board announced that since there 
was not a quorum of directors present he deemed it necessary 
to adjourn the meeting, and by agreement of those present 
the same was adjourned to Monday, December 27th, 1937, at the 
hour of 4:00 o'clock in the afternoon, at 202 Nctth Canon 
Drive, Beverly Hills, California. 


esident. 


Attest: 
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MINUTES OF SPECIAL MEETING OF THE STOCKHOLDERS 
oF 
UNITED ARTISTS CORPORATION. 


Pursuant to motion fon, adjournment, the stockholders 
of United Artists Corporation reconvened in special session 
on Monday, December 27th, 1937, at the hour of 3:30 o'clock 
in the afternoon, at 202 North Canon Drive, Beverly Hills, 
California. 

Upon roll call it was ascertained that all stockholders 
were present in person or by proxy, to-wit: 

Mr. Charles Chaplin; 

The Pickford Corporation, by Mary Pickford, proxy; 

The Elton Corporation, by C. E. Ericksen; proxy; 

Alexander Korda; and, 

Samuel Goldwyn, by ), BE. Rose, proxy. 


There were also present the following: Dr. A. E. 
Giannini, Chairman of the Board and PYesident; Mr. Douglas 
Fairbanks; Charles E. Millikan; Edwin J. Loeb; Maurice 
Benjamin; N. A. McKay; Mendel Silberberg; Lester Roth; Thomas 
L. Walker; Leo F. Samuels and Loyd Wright, the Secretary of 
the corporation. 

The President announced that all stockholders were present, 
and the meeting was competent to proceed. - & 


N \ 
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The reading of the minutes of the last meeting was 
waived. 

The first order of business was the presentation of 
the resignation of Mr. Edwin J. Loeb and Mr. Clarence FE. 
Ericksen as Directors of the corporatien. 

Whereupon, on motion made,; seconded and unanimously 
carried, it was, 

RESOLVED, that the resignations of Mr. Edwin J. 

Loeb and Mr. Clarence E. Ericksen as Directors 

of the corporation be, and the same are hereby 

accepted, effective immediately. 

Be it further, 

RESOLVED, that Mr. Dave E. Rose be, and he is 

hereby elected a Director of the corporation to 

fill the vacancy created by the resignation of 

Mr. Edwin J. Loeb, and that Mr.- Neil S. McCarthy 

be, and he is hereby elected a Y“irector to fill 

the vacancy created by the resignation of Er. 

Clarence E. Ericksen. 

In each instance the Director elected was designated 


by the stockholder whom his predecessor represented. 


“The Secretary presented to the meeting &@ request that 
Section 6 of Article V of the By-Laws of the corporation be 
amended by deleting therefrom the following: 

"He shall have charge of the share certificate 

book, share transfer books and share ledgengs, _ 

all of which shall at all reasonable hours be 

open to the examination of any director;® 

Whereupon, it was moved by stockholder The Pickford 
Corporation, by Mary Pickford, proxy, seconded by Alexander 
Korda, and unanimously carried as follows: 


b — ; 
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RESOLVED, that Section 6, of Article V of the 
By-Laws of the corporation shall be and the same 
is hereby amended to read.as follows: 


"Section 6. Secre - The Secretary shall keep 

the minutes of all meetings of the Board, and of the 
shareholders, unless another person be appointed for 
that purpose by the Board and shareholders, in booxs, 
provided for that purpose. He shall give or cause 

to be given all notices required by these By-Laws 

or by resolution of the Board. He shall have custody 
of the seal of the corporation; and he shall in general 
perform all the duties usually incident to the office 
of secretary, subject to the control of the Board.? 


Be it further, 


RESOLVED, that Section 5 of Article V of the By-Laws 
of the corporation shall be, and the samesis hereby 
amended to read as follows: 


"Section 5. Ir er. The Treasurer, subject to 
the direction of the Board of Directors, shall have 
the custody of the funds and securities of the tcor-. 
poration. He shall have charge of the share cer- 
tificate book, share transfer books and share ledgers, 
all of which shall at all reasonable hours be open 

to the examination of any director. When necessary 
and proper, he may endorse on behalf of the corporation 
for collection or deposit, checks, notes and other 
obligatdaons. He shall deposit the funds of the cor- 
poration to its eredit in such depositaries as the 
Board may from time to time designate. He shall sub- 
mit to the annual meeting of shareholders a statement 
of the financial condition of the corporation, and 
whenever thereunto required by the Board, shall make 
and render a statement of his accounts and such other 
Statements as may be required. He shall keep in books 
of the corporation full and accurate account of all 
moneys received and paid by him for account of the 
corporation. He shall perform such other duties as may 
from time to time be assignedto him by the Board.® 


.. The Secretary also called attention of the stockholders 


to the fact that Section 8 of Article IV had been amended at 
the meeting held on September 5, 1935, but through some clerical 
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error, the amendment had not been noted. 


f- Whereupon, it was’ moved, seconded and unanimously 


carried as follows: / 


RESOLVED, that the minutes of the meeting of 
the stockholders of September 5, 1935, be 
corrected to show that Section 8, Article IV 
was amended to read as follows: 


"Section 8. Quorum. Four members of the 
Board.shall constitute a quorum at all meet- 
ings thereof." 


oe 


It was further, 


RESOLVED, that all acts of the Board of Directors 

attempted to be accomplished and passed since 

September 5, 1935, at which three or more Directors 

were present, shall be and the same are hereby 

ratified, approved and confirmed, and particularly 

that resolutions adopted at the meetings of the 

_ Board of Directors of November 15, 1935, Becember 

4, 1955, Jamuary 3, 1936 and June 2, 1936, be and 

the same are hereby approved, ratified and adopted. 

At this time Mr. Alexander Korda renewed his request 

>. 

that his contract be amended to provide that each year 
after he had produced for United Artists release, three 
motion picture photoplays, he be privileged to produce 
photoplays for distribution through other corporations. 
There was considerable discussion and Mr. Maurice Benjamin 
Stated that Mr. Goldwyn would be willing that the corpora- 
tion agree to the amendment of the Korda-London Films con- 
tract, provided the corporation would also amend the 
Goldwyn contract to provide that each year for a period of 
five years Mr. Goldwyn should deliver three photoplays, xo 


be delivered at the rate of one picture for each picture * 
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delivered by Alexander Korda, and if Mr. Korda should fail 
to deliver three pictures per year and at the same time was 
producing pictures for some one else, that Goldwyn be 
completely released from his contract to deliver any further 
pictures to United Artists. Corporation. 

In the discussion that followed there developed the 
fact that the other stockholders did not feel that Mr. 
Goldwyn should request the same changes in his contract 
since there were not the same circumstahces surrounding 
Mr. Goldwyn's situation as had been reported by Mr. Korda 
as motivating his request. Each other stockholder, ex- 
cepting Mr. Goldwyn, expressed the opinion that the request 
should be granted to Mr. Korda. Each other stockholder 
also expressed the opfnion the By-Laws and Articles of 
Incorporation, and restrictive contracts other than those 
referring to the sale of issued and outstanding capital 
stock of the corporation should be changed. Bowever, no 
formal action was taken in reference to any of said mat- 
ters. : 

Upon motion made, seconded and unanimously carried, 


een 
the meeting adjourned. <r [4 3 
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President. 
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Los Angeles, California 
December 16, 1937 ~ 


Board of Directors, 
United Artists Corporation, 
Los Angeles, California. 4 


Gentlemen: 


I hereby resign as a Director of United Artists 
Corporation, this resignation conditional upon the election of 
Neil S. McCarthy to the said Board of Directors as my successor 
and to become effective upon his being so elected. 


Very respectfully yours, re 


a om 
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KNOW ALL MEN BY THESE PRESENTS, That the under- 
signed, THE ELTON CORPORATION, does hereby make, constitute and 
appoint NEIL S. McCARTHY its true and lawful attorney and proxy with 
full power to act and with full power of substitution to represent 
the undersigned at any and all meetings of the shareholders of UNITED 
ARTISTS CORPORATION whenever and wherever held and any adjournment or 
adjournments of said meeting or meetings and thereat to vote,in the 
name, place and stead of the undersigned on any and ail matters which 
may properly come before said myeting or any adjournment or adjournments 
thereof, the number of votes or shares of stock the undersigned may be 
entitled to vote at said meeting or any adjournments or adjournments 
thereof, hereby ratifying and confirming all that our said attorney 
and proxy may lawfully do or cause to be done by virtue hereof and 
hereby revoking all proxies for said shares heretofore given to any 
person or persons whomsoever. This proxy shall terminate and be no longer 
| affective from and after December 21, 1957, or shall be terminated and be in-— 
effective from such earlier date if the same be revoked by the undersigned. 


IN W@TNESS WHEREOF, the undersigned has caused this 
+ - y zt 
instrument to be executed bei gana of December, 1937. 


~ 


(Seal) 
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MINUTES OF SPECIAL MEETING OF THE BOARD OF 
DIRECTORS OF UNITED ARTISTS CORPORATION. 


——SS 


Pursuant to motion for adjournment, the Board of 
Directors of United Artists Corporation reconvened in 
special session on Monday, December e7th, 1937, at the ee BY 
hour of 4:00 o'clock in the afternoon, at 202 North 
Canon Drive, Beverly Hills, California. 


The President of the corporation, Dr. A. H. 
Giannini, assumed the ehair and upon roll eall there 
were found present the following Yirectors: 


Dr. A. H. Giannini, Mr. Charles Chaplin, Mr. 
David E. Rose, Mr. Neil S. McCarthy and Mr. Alexander 
Korda. 

There were also present Mr. Thomas L. Walker, ur. 
Edwin J. Loeb, Mr. Lester Roth, Mr. N. A. McKay, Mr. Leo 
F. Samuels, and Mr. Loyd Wright the Secretary. 


The Chairman announced that a quorum was present 
and the meeting was competent to proceed. 

The reading of the rimutes of the last meeting was 
waived. 
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_ | 
~The Secretary presented to the meeting the clerical 


error in not noting the amendment eb thetion 8 of ARTICLE IV 
of the By-Laws of the corporation at the meeting of September 
5, 1955, and since all Directors were present at the stock- 
holders! meeting suggested that a resolution. be passed re- 
affirming and ratifying all acts of the Board of Directors 
attempted to be accomplished and passed since September 5, 
1935. 


Whereupon, it was moved, seconded and unanimously 


carried as follows: 


RESOLVED, that all acts of the Boata of Directors 
attempted to be accomplished and passed since 
September 5, 1935, at which three or more Directors 
were present, shall be and the same are hereby 
ratified, approved and conf » and particularly 
that resolutioms adopted at meetings of the 
Board of Directors of Wovember 15, 1935, December 

4, 1955, January 5, 1956 and June 2, 1936, be and 
the same are hereby approved, ratified and adopted. 


The Chairman presented to the Board the situation of 
the desifability of the corporation paying additional 
dividends. 


Whereupon, it was moved by Director Charles Chaplin 
and seconded by Director Weil S. McCarthy, and unanimously 
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“ 


carried as follows: \ 


RESOLVED, that the corporation pay a dividend from 
the surplus earnings of the corporation in the sum 
of $250,000.00, payable on December 30, 1937, to 
stockholders of record om December 28, 1937. 
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There was: considerable discussion in which the affairs 
of the corporation were reviewed. It was pointed out to 
the Board that the Walter Wanger Productions, Incorporated, 
in which this corporation has a very substantial investment, 
was short of funds and that there were commitments coming 
up immediately that would have to be met, and undoubtedly 
that this corporation would of necessity have to contribute 
further to the capital account of the Wanger Company; that 
it appeared that Alexander Korda and London Film Productions 
Limited were in financial difficulties; that Selznick 
International Pictures, Inc., would soon deliver its last 
photoplays under its contract, and that there was rumor and 
it had been reported to the various members of the Board that 
said contract would not be renewed, and that consequently the 
corporation in all probability would have to be in a liquid 
financial position, not only to withstand the losses that 
might entail from a minimum mumber of pictures to be dis- 
tributed, but also to assist independent producers who might 
seek contracts with this corporation for the distribution 
of their respective photoplays. 

After thoroughly discussing the affairs of the cor- 
poration and the necessity of preserving its cash position 
by reason of the present business outlook and the necessity 
therefor, and after being advised by counsel for the corpora- 
tion and counsel representing various stockholders who were 
present, Mr. Charles Chaplin, with the consent of his second, 
withdrew his motion and resolution. 
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Mr. Silverstone asked the Chairman of \the Board if 

any action had been taken on his request, stating that 
he had reiterated and wished to reiterate his withdrawal 
that his resignation be accepted and his contract can. 
celled, but that he desired to’ pursue the suggestion that 
he be moved to New York at an early date, under such cir- 
cumstances as the Board of Directors might desire and 
which might be agreeable to him. 

“It was moved, seconded and unanimously carried as 


follows: 


‘RESOLVED, that the withdrawal of the request that 

Mr. Silverstone's contract be cancelled and 

terminated, is hereby noted and his request 

for withdrawal is accepted. 

Be it further, 

RESOLVED, that the matter of the question of Mr. 

Silverstone's being stationed in New York be re- 

ferred to the Chairman of the Board for the pur- 

age of conferring with the stockholders of the 
corporation and reporting back to this Board of 

Directors. 

Mr, Silverstone being present at the meeting 
recommended to the Board that if Mr. Victor Seville 
requested that he and his company be released from his 
contract with the English subsidiary of this corporation, 
and/or this corporation, the request be granted provided 
a full release to this company and subsidiary corporations 


from both Mr. Seville and his corporation be obtained. 


ee 


= Upon motion made, seconded and unanimously 


carried, it was, 
RESOLVED, that the recommendation of Mr. 


Silverstone be, and the same is hereby 
adopted. 


There being no further business, the meeting 


adjourned. 


(Nig 
President. 
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Los Angeles, California 
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To United Artists Corporation and 
the Board of Directors, Stockholders 
and Secretary thereof: 

I hereby resign as a director of your 
Corporation, such resignation to take effect 
immediately. 


as 


los Angeles, California 
December 27th » 1937 


st 


et 
United Artists Corporation and 
the Stockholders and Board of 
Birectors thereof. 


Gentlemen: 


ir, Edwin d,. loeb heaving resigned as 
a director of your Corporation, I hereby desig- 
nate and nominate Mr. David E, ose as ur, 
Loew's successor, and as the person to be 
elected o director in Mr. Loeb’s place and 
stead. This designation and nomination is 
made pursuant to the provisions of Section 3 
= Article IV of the By-laws of your Corpora- 
tion. 


— 


. 
¥ Very truly yours, 


ee ee 
"  wemuel Goldwyn 
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